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BASEBALL STADIUM AGREEMENT

This is an agreement, dated September 29, 2004 (*Agreement™), among the
Government of the District of Columbia, the District of Columbia Sports and Entertainment
Commission, a corporate instrumentality of the Government of the District of Columbia, and
Baseball Expos, L.P., a Delaware limited partnership.

Recital:

The parties have reached agreement on their respective undertakings and
responsibilities for the relocation of a Major League Baseball franchise to the District of
Columbia. This is that agreement.

ARTICLE ]

DEFINITIONS

In this Agreement:
“Arbitration” means the dispute resolution process described in Section 8.05(b).

“Ballpark Revenue Fund” means the fund established in the legislation referenced in Section
7.01 as the repository for revenues pledged to the payment of the Bonds.

“Baseball Events” means Team home games, training, practices, exhibition games, and other
Major League Baseball or Team sponsored baseball clinics, fan or sponsor theme events, press
conferences or other Major League Baseball or Team sponsored, baseball or Team fan related
events, activities, promotions or sales of baseball or Team fan related products, services,
information or media content relating to such events, activities, or promotions held at or
emanating from the Baseball Stadium.

“Baseball Rules and Regulations” means, collectively, the Major League Constitution, the
Major League Rules, and any other agreements, rules, guidelines, regulations, or requirements of
the Office of the Commissioner of Baseball, the Commissioner, the Ownership Committee of
Baseball, or any other person appointed by the foregoing that are generally applicable to all
Major League Baseball clubs, as applicable, including, without limitation, the Interactive Media
Rights Agreement, and each agency agreement and operating guidelines among Major League
Baseball clubs and a Major League Baseball entity, all as the same now exist or may be amended
or adopted in the future.

“Baseball Stadium” means a first class, open air baseball stadium to be constructed on the
Baseball Stadium Site, having a natural grass playing field, a capacity of approximately but at
least 41,000 seats, including approximately but at least 2,000 club seats, approximately but at
least 74 private suites, and market-appropriate concession, entertainment and retail areas,



fixtures, furnishings, equipment, features and amenities on par with comparable ballparks
recently built in Cincinnati, Detroit, Philadelphia, Pittsburgh, San Diego and San Francisco.

“Baseball Stadium Budget” means the budget for the Stadium Complex set forth in Exhibit A.
“Baseball Stadinm Plans and Specifications” means the detailed preliminary and final
architectural drawings, plans, and specifications for the Baseball Stadium developed in

accordance with Section 4.04.

“Baseball Stadium Site” means the area of land described in Exhibit B as the site for the
Baseball Stadium.

“Bonds” means the bonds described in Section 5.01.

“Capital Improvements” means capital improvements to the Leased Property other than
Commission Additions and Maintenance and Repairs.

“Capital Reserve Fund” means a segregated fund owned by the Commission and held by a
Qualified Trustee solely for uses and purposes described in Sections 6.07, 6.08 and 6.09.

“Commission” means the District of Columbia Sports and Entertainment Commission, a
corporate instrumentality of the District of Columbia created pursuant to Title 3, Chapter 14 of
the District of Columbia Official Code, as amended, and its permitted successors and assi gns,

“Commission Additions” means any improvements or fixtures outside the scope of the Project
that are attached to or incorporated in the Baseball Stadium or Baseball Stadium Site and meet
the requirements for Commission Additions in Section 6.09.

“Construction Administration Agreement” means an agreement to be entered into by the
Commission, the District Government and the Team in respect of the Baseball Stadium and the
Infrastructure having the provisions, among others, summarized in Article IV.

“Design and Construction Professionals” has the meaning given in Section 4.05.

“Discretionary Improvements™ means all Capital Improvements other than Necessary
Improvements.

“Pistrict Government” means the Government of the District of Columbia.

“District Guarantee” means a written guarantee by the District Govermnment of the timely
payment and performance of all financial obligations of the Commission under Section 8.04 of
this Agreement, the RFK License, the Lease and the Construction Administration Agreement.

“Essential Design Elements” has the meaning given in Section 4.04.

“Infrastructure” means facilities, services and transportation linkages included in the Project
that will support the Baseball Stadium as more fully described in Exhibit C.



] ease” means a lease agreement to be entered into by the Commission and the Team in respect
of the Leased Property.

“Leased Property” means all right, title and interest of the Commission in and to the Baseball
Stadium Site, the Baseball Stadium and the portion of the Infrastructure located on the Baseball
Stadium Site; provided, however, that the Leased Property shall not include any Commission
Additions.

“MLB Debt Service Rule” means the provisions of Attachment 22 to the Basic Agreement
Between the 30 Major League Clubs and the Major League Baseball Players Association,
effective September 30, 2002.

“MLB Guaranty” means the Guaranty Agreement from the Office of the Commissioner of
Raseball to the Commission and the District Government, dated the same date as the date of this
Agreement.

“Maintenance and Repairs” means work, labor and materials reasonably required in the
ordinary course of business to be performed and used to: (i) maintain the I.eased Property in
good, clean working order; (ii) maintam the Leased Property in compliance with all applicable
governmental laws and regulations and Baseball Rules and Regulations; (i1i) repair or restore
components of the Leased Property as a result of ordinary wear and tear, damage or destruction;
and (iv) replace, at the end of their economic life cycle, those components of the Leased Property
whose reasonably expected economic life at the time of original installation was two years or
less.

“Major League Baseball” means, collectively, the Office of the Commissioner of Baseball, the
Commissioner of Baseball, the Major League clubs, Major League Baseball Enterprises, Inc,,
Major League Baseball Properties, Inc., Major League Baseball Properties Canada, Inc., Major
League Baseball Productions, MLB Advanced Media, Inc., MLB Advanced Media, L.P., MLB
Media Holdings, L..P., MLB Media Holdings, Inc., MLB Online Services, Inc., each of their
respective present and future affiliates, assigns and successors, and any other entity owned
equally by the Major League Baseball clubs.

“Mediation” means the mediation process described in Section 8.05(a).
“Minimum Design Criteria” has the meaning given in Section 4.04.

“Necessary Improvements” means Capital Improvements that are required (i) by applicable
governmental law, regulation or order; (ii) in order to obtain insurance at commercially
reasonable rates; (iii) to keep the playing field, lighting and safety features of the Baseball
Stadium in compliance with Baseball Rules and Regulations; (iv) other than the Team’s
obligation for Maintenance and Repairs, to replace components of the Leased Property at the end
of their economic life cycle; or (v) to keep the Baseball Stadium on par with the upgraded
facilities in at least 50% of all Major League Baseball ballparks that are governmentaily owned
in whole or substantial part and are more than two years old.



“Parking Facilities” means no fewer than 1,100 parking spaces and related walkways located as
part of the Stadium Complex and providing convenient ingress and egress to and from the
Baseball Stadium.

“Preliminary Project Plan” means the preliminary project program statement attached as
Exhibit D.

“Project” means all undertakings and work, to be described in more detail in the Construction
Administration Agreement, required for substantial completion of the Stadium Complex and to
have it ready and available for the play of Major League Baseball, including the acquisition of
the Baseball Stadium Site and the site for the Parking Facilities, and the design, development,
construction and furnishing of the Baseball Stadium and the Infrastructure.

“Project Program Statement” means a document, based on and materially consistent with the
Preliminary Project Plan, that specifies, among other things: (i) the functions to be conducted at
the Baseball Stadium and with the Infrastructure; (i1) the location and minimum space
requirements for those functions; and (iii) the formulation of how those spaces will be used and
the aesthetics of those spaces.

“Qualified Trustee” means a financial institution qualified to act as a depository for funds held
by or on behalf of the District of Columbia.

“RFK Improvements” means the renovations and improvements to RFK Stadium described in
Exhibit F.

“RFK License” means a license agreement to be entered into by the Commission and the Team
in respect of RFK Stadium.

“RFK Property” means RFK Stadium and all adjacent property and facilities managed by the
Commission, including grounds and parking areas outside of RFK Stadium.

“RFK Stadium” means the structure commonly known as the Robert F. Kennedy Memorial
Stadium located at 2400 East Capitol Street, Washington D.C., including rights of ingress and
egress thereto through the RFK Property.

“Related Facilities” means the following facilities to be constructed as part of or physically
connected to the Baseball Stadium: (i) Parking Facilities, (i1) other ancillary facilities included
within the Project, and (i11) nghts of ingress and egress to the foregoing and to the Baseball
Stadium.

“Stadinm Complex” means the building complex composed of the Baseball Stadium and the
Related Facilities.

“Stadium Revenues” means all revenues generated from or by reason of Baseball Events or
other uses of the Leased Property permitted under Section 6.03, including without limitation with
respect to Baseball Events and other uses permitted under Section 6.03, the proceeds from the
sale of tickets or other rights to admission; proceeds from the sale of seat licenses or other rights
to purchase tickets or admission; all revenues derived from the sale of rights of any sort to
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televise, broadcast, transmit, record, advertise or promote in any manner the events or
promotions at the Leased Property or any description or account of the events or promotions at
the Leased Property; all proceeds from the sale at or from the Leased Property of concessions,
memorabilia, souvenirs, or other products and services; all marketing, advertising, promotional
and naming revenues derived from or arising out of the Leased Property or the events or
promotions held there or products, services, information or media content sold from there; all
proceeds from assignments, subleases or licenses of Leased Property; and all revenues from the
sale of parking or rights to parking at the Leased Property.

“Targeted Taxes” means any taxes or government charges directly or indirectly levied against
or imposed on: (1) the Team’s property interest in the Leased Property; (ii) receipts from
purchasers, lessees or licensees of private suites in the Baseball Stadium of amounts in excess of
the face value of the admission tickets for seats in the suites; (iii) the activities conducted by the
Team at the Baseball Stadium or the income therefrom unless the tax or governmental charge
applies to the same or similar activities conducted by a reasonably broad range of other
businesses or persons in the District of Columbia or income therefrom; (iv) receipts from the sale
of any tickets or other rights to admission to the Baseball Stadium unless the tax or governmental
charge is one of general application levied against or imposed generally on receipts from the sale
of tickets or other rights to admission to sports, amusement and entertainment facilities within
the government’s jurisdiction; (v) the gross receipts or incomes of players, coaches, enterprises,
teams, or team owners who use the Leased Property unless the tax or governmental charge is one
of general application levied against or imposed on the gross receipts or incomes of people,
enterprises or owners of enterprises, as the case may be, within the government’s jurisdiction;
(vi) any capital gain on or appreciation in the investment in the Team unless the tax or
governmental charge is one of general application to investments in enterprises of most any type;
or (vii) the sale of the Major League Baseball franchise or an ownership interest in the Team
unless the tax or governmental charge is one of general application to investments in enterprises
of most any type; provided, however, that “Targeted Taxes™ shall not include an incrementa}
4.25% tax on sales of or revenues from tickets, a tax on sales of or revenues from seat licenses,
and an incremental 4.25% tax on sales of or revenues from merchandise, which in each case
brings the total tax on sales or revenues from such item to not more than 10%.

“Team” means Baseball Expos, L.P., a Delaware limited partnership, its successors and its
assigns as permitted under Section 9.07.



ARTICLE 11

REPRESENTATIONS

Section 2.01 Representations of the Commission.

As an inducement to the Team to enter into this Agreement, the Commission
represents as follows:

(a) The Commission is a corporate instrumentality of the District
Government duly created and validly existing pursuant to the laws
of the District of Columbia.

(b)  The Commission has full right, power and authority to enter into,
execute and deliver this Agreement and to perform its obligations
hereunder.

{c) This Agreement has been duly executed and delivered by the
Commission and, when duly executed and delivered by the Team
and the District Government, shall constitute a legal, valid and
binding obligation of the Commission enforceable against the
Commission in accordance with its terms, except that
(i) enforceability may be limited by the application of bankruptcy,
insolvency, or similar laws of general applicability relating to the
enforcement of creditors’ rights generally, and (ii) the remedy of
specific performance and injunctive and other forms of equitable
relief may be subject to equitable defenses and to the discretion of
the court before which any proceeding therefor may be brought.

(d) The execution, delivery and performance of this Agreement will
not conflict with or constitute a breach of or default under any
commitment, agreement or instrument to which the Commission is
a party or by which it is bound.

{e) There is no litigation, administrative proceeding or investigation
pending (nor, to the knowledge of the Commission, is any such
action threatened) which in any way adversely affects, contests,
questions or seeks to restrain or enjoin any of the following: (i) the
Commission’s enabling legislation; (ii) any of the proceedings or
actions taken by the Commission leading up to the execution,
delivery or performance of this Agreement, the RFK License, the
Construction Administration Agreement or the Lease; (iii) the legal
existence of the Commission; (iv) any corporate boundary or
geographic jurisdiction of the Commission which may affect the
Project; (v) the right of the Chairman or any member of the
Commission’s governing body to hold his or her office; or (vi) the
issuance or validity of the Bonds.



0 Under current law and the legislation referenced in Section 7.01:
(1) the Baseball Stadium Site, the Baseball Stadium and the RFK
Property would be subject to no ad valorem taxes of any nature;
(i1) the Team’s leasehold interest in the Baseball Stadium Site and
the Baseball Stadium would be subject to no ad valorem taxes of
any nature; (i) the purchase of construction materials by the
Commission for the Stadium Complex and the RFK Property
would be subject to no District Government sales 1ax, use tax or
excise tax of any nature; (iv) the sale or purchase of tickets or other
rights to the Baseball Stadium and the RFK Stadium would be
subject to no District Government sales, use or excise tax or
surcharge of any nature except the current 5.75% general sales tax
and the proposed 4.25% incremental sales tax; and (v) the sale,
purchase, lease or license of private suites in the Baseball Stadium
and the RFK Stadium would be subject to no District Government
sales, use or excise tax or surcharge of any nature except the
current 5.75% general sales tax and the proposed 4.25%
incremental sales tax.

Section 2.02 Representations of the Team.

As an inducement to the Commission and the District Government to enter into
this Agreement, the Team represents as follows:

(a) The Team 1s a limited partnership duly created and validly existing
pursuant to the laws of Delaware and is qualified to do business in
every jurisdiction where its ownership of property or its conduct of
business operations gives rise to the need for such qualification,
except to the extent that the failure so to qualify in any particular
jurisdiction could not reasonably be expected to result in a material
adverse effect on the business or financial condition of the Team
or the ability of the Team to perform its obligations hereunder.
True, correct and complete copies of the Certificate of Limited
Partnership and the Agreement of Limited Partnership of the
Team, and the articles of incorporation and bylaws of the general
partner of the Team have been certified and delivered to the
Commission on or before the date of this Agreement,

(b)  The Team has full right, power and authority to enter into, execute
and deliver this Agreement and to perform its obligations
hereunder except that the relocation of the franchise in accordance
with Section 3.01 requires approval from the owners of Major
League Baseball clubs in accordance with Baseball Rules and
Regulations.

(c) This Agreement has been duly executed and delivered by the Team
and, when duly executed and delivered by the Commission and the
District Government, shall constitute a legal, valid and binding



(d)

(e)

®

(g)

obligation of the Team enforceable against the Team in accordance
with its terms, except that (i) enforceability may be limited by the
application of bankruptcy, insolvency, or similar laws of general
applicability relating to the enforcement of creditors' rights
generally, and (11) the remedy of specific performance and
injunctive and other forms of equitable relief may be subject to
equitable defenses and to the discretion of the court before which
any proceeding therefor may be brought.

The execution, delivery and performance of this Agreement wili
not conflict with or constitute a breach of or defauit under any
commitment, agreement or instrument to which the Team is a party
or by which it is bound.

Except as previously disclosed in writing to the Commission, there
is no litigation, administrative proceeding or investigation pending
(nor, to the knowledge of the Team, is any such action threatened})
which in any way adversely affects, contests, questions or seeks to
restrain or enjoin any of the following: (i) the Team’s participation
in the Project; (ii) any of the limited partnership proceedings or
actions taken leading up to the execution, delivery or performance
of this Agreement; (iii) the legal existence of the Team; or (iv) the
Team’s ownership of its Major League Baseball franchise.

Except as previously disclosed to the Commission in writing, no
action, consent or approval of, or registration or filing with or other
action by, any court, governmental authority or other third party is
or will be required in connection with the execution and delivery
by the Team of this Agreement, the RFK License, the Construction
Administration Agreement and the Lease or the assumption and
performance by the Team of its obligations hereunder or
thereunder, other than the issnance of governmental permits and
licenses expected 1n the ordinary course of business.

The Team holds a valid Major League Baseball franchise and is in
compliance in all material respects with all Baseball Rules and
Regulations.

Section 2.03 Representations of the District Government.

As an inducement to the Team to enter into this Agreement, the District
Government represents as follows:

(a)

(b)

The District Government is, under the laws of the United States of
America, a duly created and validly existing government
constituted as a body corporate for municipal purposes.

The Distnict Government has the power to contract and to be
contracted with, to sue and to be sued, to plead and to be
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impleaded, to have a seal and to exercise all other powers of a
municipal corporation not inconsistent with the Constitution and
laws of the United States of America and the laws of the District of
Columbia.

The District Government has the power, authority and legal right
under the Home Rule Act and the laws of the District of Columbia
to (1) finance, refinance, or reimburse the Baseball Stadium Budget
by issuing, selling and delivering the Bonds, (i) execute and
deliver this Agreement and the District Guarantee, (iii) assign its
interest in the Bond proceeds to a Qualified Trustee, and (iv) incur
and perform its obligations under this Agreement and the District
Guarantee,

ARTICLE 111

BASEBALL FRANCHISE

Section 3.01 Relocation of Franchise.

Upon execution and delivery of this Agreement, the Team and its agents shall
discontinue all discussions, negotiations and efforts to relocate the Team’s Major League
Baseball franchise either temporarily or permanently to any location other than the District of
Columbia, and the Team shall cause its Major League Baseball franchise and principal place of
business to be relocated to the District of Columbia prior to commencement of the 2005 Major
League Baseball season.

Section 3.02 Interim Home Stadium.

The Commission and the Team shall enter into the RFK License prior to the
deadline date set forth in Section 7.03. The RFK License shall contain the detail for the
provisions summanized in this Section 3.02.

(a)

(b)

(c)

The initial term shall commence on January 1, 2005, and shall
expire when the Team commences to play its home games at the
Baseball Stadium.

The Team shall pay an annual license fee to the Commission in the
amount of $5,300,000 payable in two equal installments of
$2,650,000 each on April 15 and November 15 of each year
provided that the first payment shall be due prior to the opening
game 1n 2005.

The Commission promptly shall undertake and make the RFK
Improvements for completion prior to April 1, 2005. The
Commussion shall be solely responsible for the costs of the RFK



(d)

(e)

(B

Improvements, which costs are currently estimated to be in the
amount of $13,000,000. Any cost overruns in respect to the RFK
Improvements shall be the sole responsibility of the Commission
except for program or design changes, or change orders requested
by the Team, or caused by the oversight, negligence or willful
misconduct of the Team, or the Team’s non-compliance with
deadlines or other requirements set forth in this Agreement. The
Team shall have reasonable opportunity for input with respect to
the program, design criteria and preliminary plans and
specifications for the RFK Improvements and reasonable
opportunity to approve the final plans and specifications for the
RFK Improvements, which approval shall not be unreasonably
withheld or delayed.

The Team shall maintain its Major League Baseball franchise and
play all of its regular and post-season home games at RFK Stadium
during the term of the RFK License; provided, however, that the
Team shall be permitted: (i) to play elsewhere if necessary for
reasons of public safety or because of rescheduling due to weather
or force majeure; and (11) once during each consecutive non-
overlapping five-year period during the term of the RFK License,
to schedule and play up to three regular season home games in any
vear in an international or other venue as requested by Major
League Baseball. In the case of game(s) played elsewhere because
of rescheduling due to weather, the Team shall share fairly with the
Commission, in a proportionate manner based on their respective
losses, any compensatory payment made to the Team in respect of
the lost game(s) by Major League Baseball or anyone else.

The Team shall have scheduling priority over all other licensees of
RFK Stadium for baseball games to be held at RFK Stadium.
Rain-out scheduling and other force majeure scheduling conflicts
shall be subject to reasonable multi-use facility scheduling conflict
resolution, recognizing the Team as the primary hcensee.

Consistent with applicable legal requirements, including Section
3-1407(b) of the District of Columbia Code, the Commission shall
be responsible for the provision of day-of-game operations,
including parking management, food and beverage concession,
ticket vending services, merchandise concession, crowd
management, security, medical and first aid services, cleaning and
custodial services, and the scoreboard and video operation. The
Team shall have the right to review all existing third party
agreements relating to RFK Stadium operations and to request
reasonable modifications thereto. The Team shall have rights of
consultation regarding day-of-game operations, to confirm that the
“look and feel” of the day-of-game operations, the character of
customer service, and the level of public safety meets with the
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(2)

(h)

(i)

Team’s reasonable approval, and the Commission shall use
reasonable efforts to accommodate the Team’s reasonable
recommendations regarding day-of-game operations, including the
provision of additional services. The Commission is authorized, in
consultation with the Team, to engage third-party resources to
assist in ranaging operations, including day-of-game operations
and vendors. Following the end of the initial year of the term, and
each year thereafier, the parties shall meet to review the day-of-
game operations for such prior year in an effort to address and
resolve any issues raised by the Team. The Team shall be obligated
to reimburse the Commission for the costs incurred by the
Commission in providing day-of-game operations, including
amounts owing to any third-party providers of such services in
accordance with procedures that include prior consultation and
review with the Team and monthly and annual settlement of
accounts.

The Commiussion shall be responsible for and will control RFK
Stadium facility general maintenance, including reasonably
necessary repairs, maintenance of grounds outside RFK Stadium,
and in-stadium grounds keeping (subject to reasonable input from
an expert hired by the Team to ensure that the playing field
complies with Baseball Rules and Regulations). The Commission
shall bear all reasonable costs associated with such responsibilities
(except for repairs or maintenance arising specifically from
Baseball Events or other Team uses or day-of-game requirements
which shall be the responsibility of the Team) and will also bear
the cost of providing electric, natural gas, water and sewer utilities
to RFK Stadium including day-of-game utilities.

The Commission and the Team shall carry appropriate and
commercially reasonable insurance coverage in accordance with
comparable standards and terms as provided in Section 6.11.

Except as set forth in Section 3.02(l), the Team shall have the right
to all day-of-game revenues. “Day-of-game revenues” include,
without limitation, the following revenues (net of, where
applicable, credit card fees, fees properly retained by third party
concessionaires or paid by the Commission to concessionaires, and
applicable taxes) generated by the Team’s use of RFK Stadium in
connection with the exhibition of a Major League Baseball game,
but no other events, held at RFK Stadium:

(1) the proceeds from the sale of tickets or other rights to admission;

3
proceeds from the sale of seat licenses, private suite licenses or
other rights to purchase tickets or admission;

11



)

(k)

(i) all revenues derived from the sale of rights of any sort to televise,
broadcast, transmit, record, advertise or promote in any manner the
Major League Baseball games held at RFK Stadium or any
description or account thereof;

(iti)y  all proceeds from the sale at or from RFK Stadium of food or
beverage concessions;

(iv)  all proceeds from the sale at or from RFK Stadium of merchandise
and novelties, including programs, memorabilia, souvenirs and
other products;

) all rights to sell temporary day-of-game and permanent signage in
the areas currently designated for such advertising within RFK
Stadium, exclusive of naming rights and rights to temporary or
permanent signage existing outside RFK Stadium; and

(vi)  all revenues from the sale of parking or rights to parking for the
RFK Stadium complex that are held by the Commission.

The Team shall have the right to sell, and to retain the revenues received
from, certain temporary day-of-game advertising as well as permanent
advertising (during the term of the RFK License) inside RFK Stadium
only, subject to local regulations and standards of public decency. The
Team shall have the right to enter into agreements for the broadcasting and
other media distribution of games, subject to reasonable approval rights of
the Commission with respect only to the access required to be granted to
any such broadcaster or other media entity. The Commission shall be
responsible for wiring and otherwise equipping RFK Stadium to accept
and facilitate customary broadcast facilities including the provision for
television and radio broadcast facilities consistent with Major League
Baseball customary standards. All other costs relating to any such
broadcast incurred by the Commission shall be reimbursed by the Team.

The Commission shall provide the Team with administrative office
space within RFK Stadium, plus reasonably necessary additional
day-of-game office space, and shall, if reasonably required to
accommodate the Team’s needs, permit the Team to install at the
Commission’s expense modular office facilities on the RFK
Property; provided that the total Team office space on the RFK
Property shall be approximately 10,000 square fect.

The Team shall have the right to select the ticket vendor and shall
have control of the ticketing system for its baseball home games at
RFK Stadium. The Team shall consult with the Commission
regarding selection of and terms for a local ticket vendor and
ticketing system. The Team shall make the Team’s selected
ticketing system available to the Commission for use by the
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Commission for other events at RFK Stadium at the same rates and
fees otherwise charged to the Team for such services.

M The Commuission shall be provided, at no cost to the Commission
{subject to applicable law), the use of two private boxes or
premium mezzanine areas (and related tickets and parking for

baseball home games only) and 25 additional box seat tickets in
RFK Stadium in mutually agreed locations “on the infield”.

ARTICLE IV

PROJECT DEVELOPMENT

Section 4.01 Selection of Baseball Stadium Site.

The Baseball Stadium Site shall be the site described in Exhibit B unless the
parties mutually determine that some other site should be selected instead.

Section 4.02 Construction Administration Agreement.

The Commission, the District Government and the Team shall enter into the
Construction Administration Agreement by the deadline date set forth in Section 7.04. The
Construction Administration Agreement shall contain the detail for the provisions summarized in
Sections 4.03 through 4.08.

Section 4.03 Project Program Statement.

The Team, the Commission and the District Government have agreed upon the
Preliminary Project Plan on which the Baseball Stadium Budget has been based. Using the
Preliminary Project Plan as a baseline, they shall develop and include in the Construction
Administration Agreement prior to the deadline set forth in Section 7.04 a Project Program
Statement in accordance with the following process:

(a)  On or before January 15, 2005, the Team shall deliver a draft
Project Program Statement to the Commission and District
Government for approval. Approval may not be withheld unless
the Commission or District Government determines in its good
faith reasonable judgment that implementation of the Team’s
proposed Project Program Statement would: (i) materially impair
the ability to complete the Baseball Stadium and the Infrastructure
by the deadline date referenced in section 7.07; (ii) cause the total
projected cost of the Baseball Stadium and the Infrastructure to
exceed the Baseball Stadium Budget assuming that the budgeted
contingency identified in Exhibit A would not be available; (iii)
pose undue nisks to public safety or convenience; or (iv) violate
applicable legal requirements (the “District Approval Rights™).
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The Commission and District Government shall have 45 days after
receipt of the Team’s draft to deliver to the Team any proposed
changes required to satisfy the District Approval Rights. The
Commission and the District Government agree that District
Approval Rights have been satisfied as to the Preliminary Project
Plan.

(b)  Within 10 days after the Team’s receipt of the Commission’s and
District Government’s proposed changes in accordance with
paragraph (a), the parties shall meet as frequently as needed to
resolve any disagreements on the Project Program Statement. The
Team’s views shall be given precedence, subject to the District
Approval Rights. In the event that the parties are unable to agree
on a Project Program Statement within 15 days afier
commencement of the meetings, any remaining disagreement shall
be resolved by Mediation, or if unsuccessful, by Arbitration
scheduled to conclude within 30 days from the date of the filing of
the Arbitration.

(c) The Team may extend the January 15, 2005 date in paragraph (a)
by up to 60 days, but the deadlines in Sections 7.02, 7.04, 7.06 and
7.07 shall be deferred by the number of extension days. The
deadlines in Sections 7.02, 7.04, 7.06 and 7.07 shall also be
deferred by the number of days that shall elapse between the end of
the 15-day meeting period described in paragraph (b) and the date
resolution is reached through Mediation or Arbitration.

Section 4.04 Baseball Stadium Plans and Specifications.

The Commission shall use a competitive procurement process to select the
architect and other members of the design delivery team to work with the Team and the
Commission. The qualification criteria for the selection of the design delivery team shall be
subject to the written approval of the Tearn which shall not be unreasonably withheld, The
Team, in consultation with the Commission, will develop written minimum design criteria and
construction standards for the Baseball Stadium (the “Minimum Design Criteria”). The Team
shall also identify in writing those design elements for the Baseball Stadium and the
Infrastructure that the Team considers essential (the “Essential Design Elements™). The
Minimum Design Criteria and the Essential Design Elements shall be subject to the written
approval of the Commission and the District Government which may not be withheld unless the
Commission or the District Government reasonably determines that the Team’s proposed
Minimum Design Criteria or Essential Design Elements, as the case may be, would: (i) be
contrary to the requirements set forth in the Project Program Statement; (i)} materially impair the
ability to complete the Baseball Stadium by the deadline date referenced in Section 7.07; (iii)
cause the total cost of the Baseball Stadium and Infrastructure to exceed the Baseball Stadium
Budget; or (iv) be contrary to the Commission’s and the District Government’s reasonable
requirements regarding the aesthetics of the exterior of the Baseball Stadium or its integration
with the surrounding neighborhood. The Construction Administration Agreement shall require
the Commission to develop Baseball Stadium Plans and Specifications which shall be subject to
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written approval by the Team which shall not be withheld unless there is conflict with the Project
Program Statement, the Minimum Design Criteria or the Essential Design Elements.

Section 4.05 Baseball Stadium Construction.

The Construction Administration Agreement shall require the Commission to
construct and complete the Baseball Stadium in accordance with the Baseball Stadium Plans and
Specifications using such construction delivery systems as the Commission deems appropriate.
The Construction Administration Agreement will require the Commission, the District
Government and the Team to form an administrative committee (the “Project Coordination
Team”) to perform the following functions: (i) make recommendations to the Commission and
the Team with respect to the retention of various design, engineering, construction, consulting
and construction management firms (the “Design and Construction Professionals™); (ii) receive
reports from the Design and Construction Professionals pertaining to schedule, budget and other
aspects of the Project; and (iii) make or provide the consents, authorizations, approvals, decisions
and other actions expressly required of the Project Coordination Team, to the extent legally
permitted, under the Construction Administration Agreement. The Construction Administration
Agreement will provide for periodic regular meetings of the Project Coordination Team and for
special meetings upon reasonable prior notice. The Commission and the District Government
together shall have one vote and the Team shall have one vote on the Project Coordination Team,
and each will have the right to appoint and replace its voting representative by written notice to
the other party. Each voting member of the Project Coordination Team will have authority to act
on behalf of the party it represents and will be authorized in connection with the Project to sign
documents, authorize action and otherwise bind the party that it represents in connection with
matters properly before the Project Coordination Team. The Project Coordination Team will
take action only by unanimous vote of its voting members. The Design and Construction
Professionals may attend meetings of the Project Coordination Team upon the request of the
District Government, the Commission or the Team. The Team shall be given opportunity to
inspect the work and materials and to review construction documents as reasonably necessary to
verify costs and that the work and materials are in conformity with the Baseball Stadium Plans
and Specifications. The Commission shall carry “all risk” construction insurance, naming the
Team as an additional insured, in such amounts and with coverage, including a time element
rider providing business interruption insurance including extra expense and lost income coverage
to be mutually determined with advice from a mutually selected insurance consultant. The
Commission shall bear the cost of the insurance except that portion of the premium fairly
atlocable, in the opinion of the insurance consultant, to the business interruption insurance rider
shall be borne equally by the Commission and the Team. The Commission shall be entitled to
issue construction change orders provided that: (i) the change is not contrary to the Project
Program Statement, the Minimum Design Criteria or the Essential Design Elements; (ii) the
change does not impair the ability to complete the Baseball Stadium by the deadline date
referenced in Section 7.07; and (ii1) if the effect of the change is to increase or further increase
the projected total cost of the Baseball Stadium over the Baseball Stadium Budget, the
Commission shall have made arrangements satisfactory to the Team for the funding by the
Commission of all amounts in excess of the Baseball Stadium Budget. The Team shall be
entitled to issue construction change orders provided that (i} the Team shall have made
arrangements satisfactory to the Commission for the funding by the Team of the increase in the
cost of the Baseball Stadium resulting from the change order, and (ii) in the good faith
reasonable judgment of the Commission, accepting and implementing the change order will not
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materially impair the ability to complete the Baseball Stadium by the deadline in Section 7.07 or
violate applicable legal requirements.

Section 4.06 Baseball Stadium Cost Overruns.

The Construction Administration Agreement shall provide that any excess of the
total cost of the Baseball Stadium over the Baseball Stadium Budget shall be borne by the
Commission except: (1) implemented program changes requested by the Team after approval of
the Project Program Statement; (i1} implemented design changes requested by the Team afier
approval of the Baseball Stadium Plans and Specifications; (iii) other implemented change orders
requested by the Team or caused by the oversight, negligence or willful misconduct of the Team
that cause an overrun in the budget allocation for such item; (iv) Project delays resulting from the
Team’s non-compliance with deadlines or other requirements set forth in this Agreement or the
Construction Administration Agreement; and (v) design changes necessitated by changes in
Baseball Rules and Regulations.

Section 4.07 Baseball Stadium Completion Date.

The Construction Administration Agreement shall require the Commission to use
reasonable best efforts to complete the Baseball Stadium prior to the deadline date referenced in
Section 7.07. The Construction Administration Agreement shall provide for the assignment to
the Team of liquidated damages payable by the Design and Construction Professionals in
amounts estimated to be fairly commensurate with losses expected to be sustained in the event
the Baseball Stadium and the Infrastructure are not completed by that date.

Section 4.08 Infrastructure.

The Construction Administration Agreement shall require the Commission to
design, construct and install the Infrastructure. The Team shall be given opportunity to review
and comment upon program and design features and to inspect plans and specifications and
construction work to verify that there is conformity with the Project Program Statement. The
Construction Administration Agreement shall provide that any excess of the total cost of the
Infrastructure over the amount allocated to the Infrastructure in the Baseball Stadium Budget
shall be borne by the Commission. The Construction Administration Agreement shall require
the Commission to use reasonable best efforts to complete the Infrastructure prior to the deadline
date referenced in Section 7.07.

ARTICLE YV

FUNDING

Section 5.01 Public Financing,

The District Government shall issue and sell taxable and tax-exempt Bonds in an
aggregate amount sufficient (taking into account financing costs, interest costs and eamings
during construction, and available cash on hand) to generate net proceeds that will fully fund the
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Baseball Stadium Budget. The net proceeds of the Bonds will be deposited prior to the deadline
date specified in Section 7.06 into a fund held by a Qualified Trustee. The Construction
Administration Agreement and Bond documents for the Bonds shall provide the procedure for
disbursements from the fund to pay the costs of the Baseball Stadium and the Infrastructure.

Section 5.02 Uses of Ballpark Revenue Fund.

Prior to repayment of the Bonds, the funds in the Ballpark Revenue Fund may be
used only to pay the costs of the RFK Improvements, debt service on the Bonds, and costs of the
Project. On or prior to the fifth anniversary of the completion of the Project the District
Government or the Commission shall deposit at least $5,000,000 into a general contingency
reserve with the Commission in accordance with the Lease and thereafter maintain such reserve
to be used solely for capital improvements to the Baseball Stadium.

ARTICLE V1

LEASE

Section 6.01 Lease Agreement.

The Commission and the Team shall enter into the Lease prior to the deadline
date set forth in Section 7.04. The Lease shall contain the detail for the provisions summarized
in Sections 6.02 through 6.14.

Section 6,02 Term.

The term of the Lease shall commence on the first March 1% following
completion of the Baseball Stadium and the Infrastructure (or such later date as may be
acceptable to the Team) and continue for 30 consecutive years, plus any renewal periods. For
this purpose “completion” means substantial completion together with the issuance of an
occupancy certificate so that the Baseball Stadium and the Infrastructure are available for the
play of Major League Baseball with full available seating capacity in accordance with Basebail
Rules and Regulations. The Lease shall grant the Team five consecutive two-year renewal
options exercisable upon reasonable prior written notice.

Section 6.03 Use of L.eased Property.

The Lease shall require the Team to operate and maintain a Major League
Baseball franchise with the Baseball Stadium as its home stadium. The Lease shall permit the
Team: (i) to play elsewhere if necessary for reasons of public safety or because of rescheduling
due to weather or force majeure; and (ii) once during each of the consecutive, non-overlapping
five-year periods during the term of the Lease, to schedule and play up to three regular season
home games in any year in an international or other venue as requested by Major League
Baseball. In the case of games played elsewhere because of rescheduling due to weather, the
Team shall share fairly with the Commission, in a proportionate manner based on their
respective losses, any compensatory payment made to the Team in respect of lost game(s) by
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Major League Baseball or anyone else. The Lease shall permit the Team to use the Leased
Property for Baseball Events and, subject to Commission approval which shall not be
unreasonably withheld, conditioned or delayed, for any other lawful purpose. The Lease shall
grant the Team exclusive use and quiet enjoyment of the Leased Property for the foregoing
purposes; provided, however, that the Commission shall have the right to use the Baseball
Stadium, excluding the private suites, for 12 event days per Lease year for amateur athletic,
public service, or other events not including professional baseball games, subject to the
following: (i) written notice to the Team of dates to be selected given not less than 10 days prior
to contractual commitment and not less than 30 days prior to the event; (ii) no more than six of
the events shall be during the baseball season and none of the events shall be within five days
preceding a scheduled or previously rescheduled baseball home game; (iii) the Commission will
bear all costs and expenses of the event; (iv) the Commission will provide proper security and
police protection during the event; (v) the Commission will hold the Team harmless from
liabilities and damage arising out of such usage; (vi) the proposed usage will not include the
infield unless the usage is for a baseball game; and (vii) the Commission will return the Leased
Property to the same or better condition than existed prior to the usage. The Team may reject
any proposed usage by the Commission if: (i) the Team reasonably believes the usage presents
an unacceptable risk of damage to the playing field that cannot be repaired before the next
scheduled or previously rescheduled home baseball game; (i) the usage would violate Baseball
Rules and Regulations relating to the public image of a Major League Baseball team or the
Baseball Stadium; or (iii) the promotional sponsorship connected with the usage, in the opinion
of the Team, is incompatible with any major sponsorships or other exclusive advertising or
promotional arrangements connected with the Team or the Baseball Stadium. Subject to
applicable law, the Commission shall be provided, at no cost to the Commission (i) the use of
two private suites for all events at the Baseball Stadium; and (ii) in the case of regular season
baseball games, the Commission shall also be provided, at no cost to the Commission, with the
related private suite tickets and parking plus 25 additional box seat tickets in the Baseball
Stadium in mutually agreed locations “on the infield”. In addition, in the case of any baseball
games other than regular season games, the Team shall provide the Commission at no cost to the
Commission with the right to purchase such related private suite tickets and such 25 additional
box seat tickets and in no event shall the Commission be treated less favorably with respect to
the allocation of such ticket purchase rights than paid holders of private suites or season box
tickets in the Baseball Stadium. The Team shall be responsible for the cost of providing security
on the Leased Property (except as provided in clause (1v) above), and the Team shall not be
responsible for the cost of providing traffic control and other security in the areas surrounding
the Leased Property.

Section 6.04 Rent and Other Expenses.

The Lease shall obligate the Team to pay rent to the Commission in accordance
with the schedule or formula set forth in Exhibit E. The Lease shall require the Team to bear all
ordinary and necessary expenses associated with the operation and maintenance of the Stadium
Complex, including, but not limited to, game day operations, security on the Baseball Stadium
Site, utilities, custodial services, snow removal on the Baseball Stadium Site, and supplies and
other consumable goods. The Team’s obligation to pay rent and operating expenses shall be a
general unsecured obligation for so long as the Team is in compliance with the MLB Debt
Service Rule. Inthe event the Team shall violate the MLB Debt Service Rule and shall fail to
cure the violation within 60 days after written notice from the Commission demanding that the
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violation be remedied, the Team shall provide the Commission with reasonable collateral
(consistent with the market for Major League Baseball club financing) to secure the Team’s
obligation to pay rent.

Section 6.05 Allocation of Stadium Revenues.

The Lease shall provide that, as between the Commission and the Team, all
Stadium Revenues shall belong to the Team. Revenues from the Commission’s permitted usage
of the Baseball Stadium as described in Section 6.03 and from any Commission Additions shall
belong to the Commission. Other revenues that may be derived from the Baseball Stadium shall
be allocated as mutually agreed between the Team and the Commission.

Section 6.06 Assisnments and Liens.

The Lease shall grant the Team rights to assign or sublet the portions of the
Leased Property for uses permitted under the Lease, and to sell or grant sponsorships, licenses,
easements or similar rights in and to the Leased Property or any portion of it for uses permitted
under the Lease; provided that (1) no assignment, sublease or grant shall relieve the Team of any
obligations under the Lease, and (11) the Team shall indemnify and hold harmless the
Commission from any claims by, or damage caused to the Stadium Complex by, any assignee,
sublessee or grantee arising out of their usage of the Leased Property. The Lease shall not permit
the Commission to transfer or assign the Leased Property or the Lease or to grant or allow any
liens or encumbrances on the Leased Property or the Lease, except: (i) to the District
Government if it assumes all obligations of the Commission under the Lease, (ii) the
Commission may collaterally assign the Lease or pledge rental income from the Team to secure
some or all of the Bonds, and (ii1) the Commission may grant or allow liens or encumbrances
that are subordinate to the Lease and do not impair the Team’s permitted uses or quiet enjoyment
of the Leased Property.

Section 6.07 Capital Reserve Fund.

The Lease shall provide for the creation of the Capital Reserve Fund and shall
require annual contributions by the Commission of $1,500,000 into the Capital Reserve Fund.
All earnings and profits from the investment of the Capital Reserve Fund shall be for the account
of the Capital Reserve Fund. The Commission and the Team intend that the Capital Reserve
Fund is an asset of the Commission designed to protect its residual interest in the Baseball
Stadium and shall not be an asset of the Team,

Section 6.08 Maintenance and Repairs.

The Lease shall require the Team to undertake and bear the cost of all
Maintenance and Repairs.

Section 6.09 Capital Imprevements.

The Lease shall permit the Team to make such Capital Improvements as it deems
necessary or appropriate subject to the prior approval of the Commission which shall not be
unreasonably withheld or delayed. The Lease shall provide that the cost of Necessary
Improvements shall be paid or reimbursed to the Team from funds in the Capital Reserve Fund
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and that, to the extent that the funds are insufficient, the Commission shall be responsible for the
difference. However, in the case of Necessary Improvements described in clause (v) of the
definition of Necessary Improvements, the Team shall contribute to the cost thereof to a degree
commensurate with the contributions from the Major League Baseball teams to the same or
similar upgraded facilities in other Major League Baseball ballparks that are governmentally
owned in whole or substantial part and are more than two years old. The Lease shall provide for
an arbitration process to resolve any disputes over what constitutes a Necessary Improvement
and, in the case of clause (v), the extent of the Team’s required contribution toward its cost. The
Tearn shall bear the cost of Discretionary Improvements. The Lease shall grant the Commission
the right to make and install Commission Additions, subject to the following: (i) written notice
to the Team not iess than 30 days prior to commencement of the proposed Commission
Additions containing a detailed description thereof and identifying them as Commission
Additions; (1i) the Commission Additions shall not impair the Team’s permitted usage or quiet
enjoyment of the Leased Property; (111) the Commission shall bear all costs and expenses of the
Commission Additions (other than from the Capital Reserve Fund); and (iv) the Commission
shall hold the Team harmless from liabilities and damage arising out of the construction and use
of the Commission Additions. The Team may reject any proposed Commission Additions if: (j)
the Team reasonably believes the Commission Additions present an unacceptable public safety
risk or a risk of damage to the playing field that cannot be repaired before the next scheduled or
rescheduled home baseball game; (11) the Commission Additions would violate Baseball Rules
and Regulations relating to the public image of a Major League Baseball team or the Baseball
Stadium; or (iii) promotional sponsorship, if any, connected with the Commission Additions, in
the opinion of the Team, 15 incompatible with any major sponsorships or other exclusive
advertising or promotional arrangements connected with the Team or the Baseball Stadium.

Section 6.10 Targeted Taxes.

The Lease shall provide that if any Targeted Taxes shall be imposed or enabled by
the District Government or the Commission, the Team shall be entitled to deduct the amount of
any Targeted Taxes that are pard by the Team (or others whose relationship to the Team or the
Leased Property gave rise to the tax) from the amount of rent otherwise payable by it under the
Lease. To the extent the deduction from rent is in respect of Targeted Taxes paid by someone
other than by the Team, the Team shall deposit the applicable amount into an escrow account
that may be disbursed only to the person(s) who paid Targeted Taxes or if unclaimed for such
purpose after five years, then paid to the Commission. Unless and until the amount of any paid
Targeted Taxes is recouped in full through rent offsets or direct payment by the Commission, the
Commission shall lose its rights (1) to use the Leased Property under Section 6.03; (ii) to private
suites and tickets under Section 6.03; and (iii) under Section 6.12(g).

Section 6.11 Insurance.

The Lease shall require subject to availability on commercially reasonable terms:
(i) the Commission to carry replacement value property and casualty insurance in respect of the
Baseball Stadium naming the Team as an additional insured with a time element rider providing
business interruption insurance including extra expense and lost income coverage in such
amounts as determined to be reasonable by a mutually selected insurance consultant, (ii) the
Team to carry property and casualty insurance on its own personal property; and (iii) the
Commission and the Team each to carry general liability insurance, naming the other as an
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additional insured, with such coverages and in such amounts as shall be specified in the Lease.
Each party shall bear the costs of the insurance required of it, except that the cost of business
interruption insurance rider required in clause (i) above shall be paid by the Team.

Section 6.12 Community Benefit Obligations.

The Team acknowledges a civic responsibility to promote and contribute to
charitable, educational and community organizations and other public works in the District of
Columbia. Accordingly, the Lease shall require a commitment by the Team to deliver a strong
and substantial community benefits package that will be developed taking into account, inter
alia, best practices of Major League Baseball clubs and that will include the following:

(a) The Team will establish, fund, and vigorously promote a charitable
foundation which will benefit primarily youth and other residents
of the District of Columbia. The Chairman of the Commission will
be a member of the governing board of the foundation.

(b)  The Team will endeavor to maximize benefits for youth and other
residents of the District of Columbia from Major League
Baseball’s various affiliated charitable organizations and programs
such as: Major League Baseball Charities, Reviving Baseball in
Inner Cities, Baseball Tomorrow Fund, Join the Major Leagues @
Your Library, Breaking Barriers, Baseball Assistance Team, Jackie
Robinson Foundation, and Commissioner’s Initiative for Kids.

{c) The Team will request and encourage its advertisers and sponsors
to contribute to the foundation referenced in (a) above to benefit
youth and other residents of the District of Columbia.

(d)  The Team will request and encourage its players and other Team
personnel to contribute financially and through personal
appearances and other means to the foundation referenced in (a)
above, or directly to other organizations that benefit youth and
other residents of the District of Columbia.

(e) The Team will provide attractive and meaningful programs
designed to keep Major League Baseball games affordable for
youth to be distributed through programs operated in partnership
with the District of Columbia public schools.

(H) The Team will take affirmative steps to: (i) promote the
employment of residents of the District of Columbia in the Team’s
operations, and (ii) afford local, small and disadvantaged
businesses in the District of Columbia an equal opportunity to
compete for business for the supply of goods and services to the
Team.

(g  Upon either a sale of a “control interest” (as defined in the Major
League Constitution in Baseball Rules and Regulations) in the
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Team or a sale of the Team’s franchise in either case within the
first five years after the commencement of the RFK License
(excluding the initial sale of the control interest by the current
owner of the Team or of the franchise by the Team while the
current owner of the Team owns the Team), the Team will or will
cause the seller to pay to the Commission an amount equal to:

(1) in the case of a sale of a control interest in the Team, 15% of the
excess, if any, of the sale price over the seller’s total investment in
the interest being sold; or (ii) in the case of a sale of the Team’s
franchise, 15% of the excess, if any, of the sales price less any
cumulative net operating losses over the Team’s acquisition price
for the franchise.

Section 6.13 Nonrelocation of Franchise.

The Lease shall require the Team to maintain its Major League Baseball franchise
at the Baseball Stadium 1in the District of Columbia for the term of the Lease. The Lease shall
also include such other provisions and remedies as shall be necessary to ensure enforcement of
the obligation. :

Section 6.14 Guarantee bv District of Columbia.

The District Government agrees to deliver the District Guarantee. The Lease
shall require the District Guarantee to be in full legal force and effect during the entire term of
the RFK License and the Lease. The RFK License and the Lease shall give the Team the right to
take any or all of the following actions in the event the District Government shall fail, subject to
reasonable cure periods, to appropriate any funds required from the District of Columbia under
the District Guarantee, namely the Team in such event may, but only to the extent necessary to
mitigate the impact on the Team of the failure of appropriations, (i) elect to have the amount of
license fees or rent payable by 1t under the RFK License or the Lease, as the case may be,
reduced to the extent of the Team’s damages attributable to the failure to appropriate for so long
as the failure to appropriate shall continue, (ii) terminate the RFK License or the Lease, as the
case may be, (iii) terminate the nonrelocation obligation described in Section 6.13; (iv) terminate
the Commission’s rights to use the Leased Property under Section 6.03; (v) terminate the
Commission’s rights to private suites and tickets under Section 6.03; and (v1) terminate the
Commission’s rights under Section 6.12(g).

ARTICLE V11

DEADLINE DATES

Section 7.01 Legislative Action.

Not later than December 31, 2004, subject to Section 9.04, the Commission shall
provide the Team with reasonable evidence that all federal and District of Columbia legislative
action to enable the construction, funding and operation of the Stadium Complex and the
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Commission’s and the District Government’s participation in the foregoing, is valid and in full
force and effect, subject only to: (1) D.C. Code §602(c)(1) of the District of Columbia Home -
Rule Act, approved December 24, 1973 (87 Stat. 813; D.C. Official Code §1-206.02(c)(1); (i)
routine District Council approvals of contracts, bond authorizing acts or resolutions; (iii) laws
regarding the availability of appropriated funds of the District Government, and (iv) federal
legislation, if necessary, relating to a particular Baseball Stadium Site. The Commission shall be
excused from meeting the deadline in this Section 7.01 if on or prior to December 31, 2004 it
notifies the Team that: (1) the Team, in the reasonable judgment of the Commission, failed to
meet the deadlines 1n Section 7.05 or Section 7.08; or (i) the Office of the Commissioner of
Baseball breached the ML.B Guaranty in any material respect.

Section 7.02 Cenirol of Buildable Site.

Not later than December 31, 2005, the Commission shall provide the Team with
reasonable evidence that: (i) the Commission has acquired fee simple title or leasehold rights to
the Baseball Stadium Site sufficient under commercial standards for the timely construction,
completion, occupancy and usage of the Baseball Stadium as contemplated by this Agreement,
(ii) the Commission’s property interests in the Baseball Stadium Site will be subject to no liens,
encumbrances or restrictions that could interfere with usage of the properties for their intended
purposes; (iii) the soil and subsoil condition of the Baseball Stadium Site will support the
Basebal! Stadium without having to expend funds not included in the Baseball Stadium Budget;
(iv) the Baseball Stadium Site is properly zoned for the uses contemplated under this Agreement;
(v) there are no material environmental liabilities associated with the ownership, lease or use of
the Baseball Stadium Site that would or could delay the completion of the Baseball Stadium or
the Infrastructure beyond the deadline date referenced in Section 7.07; and (vi) necessary permits
for the construction, occupancy and use of the Stadium Complex can be expected to issue in the
ordinary course and without jeopardy to the completion date referenced in Section 7.07.

Section 7.03 Execution of RFK License.

Not later than January 15, 2005, the Commission and the Team shall execute and
deliver the RFK License. The Commission shall be excused from meeting the deadline in this
Section 7.03 if on or prior to December 31, 2004, it notifies the Team in writing of the
Commission’s reasonable belief that the Team failed to meet the deadline in Section 7.05 or
Section 7.08 or the Office of the Commissioner of Baseball breached the MLB Guaranty in any
material respect.

Section 7.04 Execution of the Lease and the Construction Administration
Agpreement.

Not later than December 31, 2005, the Commission and the Team (with all
requisite approvals from Major League Baseball) shall execute and deliver the Lease and the
Construction Administration Agreement.

Section 7.05 Franchise Relocation.

Not iater than December 6, 2004, the Team shall provide the Commission with
reasonable evidence that, assuming the deadlines in Sections 7.01 and 7.03 are met, the Team’s
Major League Baseball franchise will be relocated as described in Section 3.01.
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Section 7.06 Funding.

Not later than December 31, 2005, the Commission shall make the deposit
described in Section 5.01.

Section 7.07 Project Completion.

The Commission shall use reasonable best efforts to complete the Baseball
Stadium and the Infrastructure and make them available to the Team for the play of Major
League Baseball not later than March 1, 2008.

Section 7.08 MLB Guaranty.

Contemporaneously with the execution and delivery of this Agreement, the Team
shall cause the Office of the Commissioner of Baseball to have executed and delivered the MLB
Guaranty.

ARTICLE VIII

REMEDIES

Section 8.01 Termination Rights in General.

The Commission, the District Government and the Team entered into this
Agreement to set forth their respective undertakings to bring about the relocation of a Major
I.eague Baseball franchise to the District of Columbia. Each understands that a successful result
is dependent upon their mutual cooperation and adherence to the deadline dates set forth in
Article VII. Accordingly, each is willing to proceed under this Agreement knowing that, as a
practical matter, proceeding under this Agreement forecloses or alters the timing of other
possible desirable courses of action. Subject to Section 9.04, no party shall have the right to
terminate this Agreement pursuant to Section 8.02 or Section 8.03 if the party’s own action or
inaction is the proximate cause of the missed deadline. Unless otherwise provided in the
Construction Administration Agreement, the RFK License or the Lease, as the case may be, a
termination of this Agreement shall have no effect on the Construction Administration
Agreement, the RFK License or the Lease.

Section 8.02 Termination Rights of Commission and District Government,

The Commission or the District Government may, by written notice to the Team,
terminate this Agreement and be relieved of all obligations and liabilities under this Agreement
if: (i) a deadline specified in Section 7.05 or Section 7.08 shall not be met; (ii) the Office of the
Commissioner of Baseball shall have breached the MLB Guaranty in any material respect and
failed to remedy the breach within 60 days following written notice specifying the breach and
demanding that it be remedied; or (ii1) despite their respective good faith efforts, the deadline
specified in Section 7.01 shall not be met; provided, however, that in the event of a termination
pursuant to clause (iii), the Commission shall nevertheless make RFK Stadium available for use
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by the Team under a license agreement having terms to be negotiated in good faith and providing
for reasonable arms’ length economic and other terms, including, without limitation, appropriate
amortization of the RFK Improvements. It is agreed that time is of the essence with respect to
such deadline dates.

Section 8.03 Termination Ricghts of the Team.

The Team may, by written notice to the Commission and District Government,
terminate this Agreement and be relieved of all obligations and labilities under this Agreement if
the deadline specified in Section 7.01 shall not be met, or a deadline specified in Section 7.02,
Section 7.04, Section 7.06 or Section 7.07 shall be missed by more than 24 months. It is agreed
that time is of the essence with respect to such deadline dates.

Section 8.04 Remedies.

The Commission, the District Government and the Team agree that their
respective remedies for any breach of or default under this Agreement shall be as set forth below:

(a) The Commission, the District Government or the Team, as the case
may be, shall have the right to terminate this Agreement as set
forth in Section 8.02 or Section 8.03, as applicable.

(b) The Team shall have the remedies set forth in Section 6.10 and
Section 6.14.

(c) If the deadline in Section 7.07 is not met, the Team shall be
entitled to recover from the Commission any compensatory
damages suffered by the Team, including, without limitation, lost
profits (revenues net of all applicable costs, taxes and other
expenses) derived from private suites, club or other premium seats,
parking, concessions, naming rights and other advertising, signage
and sponsorships that would have been available to the Team if it
were operating in the Baseball Stadium, and costs and expenses
incurred by the Team as a result of the deadline being missed. The
Team shall be entitled to recover the compensatory damages in
respect of any period after the missed Section 7.07 deadline;
provided, however, that: (i) if the Team exercises the termination
right under Section 8.03, the Team waives the right to recover
from the Commission compensatory damages in respect of any
period afier the termination date; (ii) the Team shall be required to
vigorously pursue and enforce all avajlable insurance claims and
the amount of compensatory damages shall be net of any
applicable insurance recovery by the Team; and (ii1) to the extent
that the Section 7.07 deadline is missed notwithstanding the
Commission’s reasonable best efforts to meet the deadline, the
Team’s entitlement to compensatory damages under this paragraph
(¢) shall be calculated in respect of the period following the missed
deadline up to a maximum period of 24 months and shall be 50%
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(d)

(e)

®

of the excess of the Team’s compensatory damages over the
amount of lost (taking into account continuing Team operations at
RFK Stadium) ticket tax, sales tax and other excise tax revenues
(including, without limitation, the tax revenues required to be
deposited into the Baseball Revenue Fund pursuant to the
legislation of referenced in Section 7.01) on ticket sales, parking
revenues, food and beverage sales, and merchandise sales at the
Stadium Complex.

Except as set forth in paragraph (c) (and without derogation of the
parties’ rights in respect of a breach or default under another
Article that is also a breach or default under Article VII), there
shall be no recovery for damages resulting from any breach or
default under Article VII. The Team may recover from the
Commission, and the Commission and the District Government
may recover from the Team, Incidental Damages resulting from
any breach or default of this Agreement other than in Article VII.
“Incidental Damages” means actual out-of-pocket expenses
mcurred by a party to this Agreement in reliance upon another
party’s performance of its obligations under this Agreement or in
reliance on the truth of the representations in Article II. By way of
illustration, Incidental Damages would include amounts actually
expended or obligated by the Commission or the District
Government in preparing RFK Stadium for the RFK License but
would not include any claim for lost profits. As a second
illustration, Incidental Damages would include expenses for
architects or other consultants incurred or obligated by the
Commuission or the District Government for the design or
construction of the Baseball Stadium but would not include any
claim for lost profits relating to the Baseball Stadium or the Lease
or any claim for lost benefits of redevelopment of the area in which
the Baseball Stadium is to be built.

The Team, the Commission and the District Government, as
applicable, shall have the right to seek an injunction, mandamus, or
other equitable relief in the nature of an injunction or mandamus,
for violations of this Agreement, inclhuding particularly, but
without limitation, a violation of Section 3.01 by the Team.

The Team, the Commission and the District Government agree that
the remedies set forth in paragraphs (2) through (e) shall be the
sole and exclusive remedies for any breach of or default under this
Agreement and hereby waive any and all other remedies,
including, without limitation, any form of equitable relief and any
and all claims to any form of compensatory damages,
consequential damages, incidental damages and punitive damages
other than the remedies allowed in paragraphs (a) through (¢). The
remedies in paragraphs (a) through (e) are cumulative, except that
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1)

if the Team, the Commission, or the District Government elects to
exercise its termination rights under Section 8.02 or Section 8.03,
it shall not have the right to recover damages in respect of any
period of time subsequent to the termination date.

Nothing contained herein is intended to waive any right or remedy
available to the Team, the Commission or the District Government
under any of the other agreements contemplated under this
Agreement, including, without limitation, the MLB Guaranty, the
Construction Administration Agreement, the District Guarantee,
the Lease, and the RFK License.

The Team, the Commission and the District Government agree
that, except for the remedies in paragraph (e), all claims for
damages or other remedies under this Agreement shall be resolved
by Arbitration.

The Commission hereby waives its right to assert or raise the
defense of sovereign or governmental immunity in any civil action,
whether at law or in equity, whether brought in the courts of the
District of Columbia or elsewhere, or in resistance to any
arbitration proceeding or in the arbitration proceeding itself or in
enforcement thereof, which action or proceeding arises under or is
based upon the Agreement or any of the agreements contemplated
herein. This waiver of immunity shall also encompass, without
limiting the foregoing, actions to impose and enforce equitable
liens and related devices such as attachment or garnishment,
irrespective of the source of funds to be attached or garnished.
This waiver of immunity shall not be in derogation of any other
waiver of immunity that may also be applicable to such action,
proceeding or agreement.

The parties agree that the specification of remedies hereunder,
including without limitation the caps on damages and the extension
of the periods following the deadlines set forth in Article VII
before which a party may exercise its termination rights as
provided in this Section 8.04, shall not be interpreted to extend the
time for, or otherwise relieve a party from, its common law duties
of mitigation in respect of any breach or default hereunder.

Section 8.05 Maediation and Arbitration.

(a)

If the parties are unable to reach mutual agreement with respect to
any matter requiring the parties’ mutual agreement under this
Agreement, within 10 days following the unmet deadline
prescribed herein for such agreement, the parties shall submit such
matter to mediation under the Mediation Procedures of the
American Arbitration Association. Real estate development or
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construction matters shall be subject to the Construction Industry
Mediation Procedures and other matters shall be subject to the
Commercial Mediation Procedures. Once commenced, no such
mediation shall be permitted to proceed for more than 15 days.
Each party shall bear its own expenses, and the costs and expenses
of the mediator and any administrative expenses of the mediation
shall be borne 50% by the Team and 50% by the Commission.
Failure of the parties to reach mutual agreement pursuant to this
mediation procedure shall be deemed to be a dispute arising under
this Agreement.

(b)  Except as otherwise provided in Section 8.04(e) of this Agreement
all disputes arising out of this Agreement shall be resolved by
binding arbitration in the District of Columbia before a panel of
three independent arbitrators under the auspices and pursuant to
the rules of the American Arbitration Association. Any dispute
regarding real estate development or construction matters shall be
governed by the Construction Industry Arbitration Rules then in
effect, and any dispute regarding other matters shall be governed
by the Commercial Arbitration Rules then in effect. Unless
otherwise provided in this Agreement, the arbitration hearing will
be scheduled so that it is concluded within six months from the
date of the filing of the arbitration and the panel shall render its
decision within one month after the closing of the hearing.
Arbitrators will be chosen under the usual procedures and from the
usual panels of the American Arbitration Association except that
none of the arbitrators shall have performed, directly or indirectly,
a material amount of work for the Team, the Commission or the
District Government within the five-year period immediately
preceding the date of their selection or intend or desire to perform
work for the Team, the Commission or the District Government
within one year following the date of their selection. Issues
determined by arbitration pursuant to this provision shall be given
preclusive or collateral estoppel effect. Each party shall bear its
own attorneys’ fees and costs relating to the arbitration, but the
costs and fees of the panel, the fees to the American Arbitration
Association, and any other costs of such arbitration shall be borne
equally by the Team and the Commission.

¥

ARTICLE IX

MISCELLANEOUS

Section 9.01 Parties and Interests,

This Agreement sets forth the entire agreement of the Commission, the District
Government, and the Team with respect to the subject matters covered by this Agreement. Any
prior understandings or agreements, whether oral or written, with respect to subject matters
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covered by this Agreement are terminated and replaced by this Agreement. This Agreement is
solely for the benefit of the Commission, the District Government, and the Team, and no other
person shall have any rights under or by virtue of this Agreement.

Section 9.02 Notices.

All notices, demands, certificates or other communications under this Agreement
shall be sufficiently given and shall be deemed given when hand delivered or when mailed by
certified or registered mail postage prepaid, or delivered by commercial overnight courier, with
proper address as follows:

If to the District Government: Government of the District of Columbia
John A. Wilson Building
1350 Pennsylvania Avenue N.W.
Washington, D.C. 20004
Attention: Deputy Mayor for Planning and
Economic Development

With a copy to: Office of the Attorney General
John A. Wilson Building
1350 Pennsylvania Avenue N.W.
Washington DC 20004
Attention: Attorney General

If to the Commission: District of Columbia Sports and
Entertainment Commission
2400 East Capitol Street S.E.
Washington, D.C. 20003
Attention: Chairman

With a copy to: Covington & Burling
1201 Pennsylvania Avenue N.W.
Washington DC 20004
Attention: W. Andrew Jack

If to the Team: Baseball Expos, L.P.
¢/o Major League Baseball
245 Park Avenue
New York, NY 10167
Attention: General Counsel
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With a copy to: Foley & Lardner LLP
3000 K Street N.W.
Washington, D.C. 20007-5101
Attention: Richard Weiss

Any party, by written notice to the others, may change its address for purposes of this
Agreement.

Section 9.03 Amendments and Waivers.

No amendment to this Agreement shall be binding upon any of the Commission,
the District Government or the Team until the amendment is reduced to writing and executed by
each of the Commission, District Government and the Team. No waiver of any terms of this
Agreement shall be binding on the party granting the waiver until the waiver is reduced to
writing and executed by the party granting the waiver.

Section 9.04 Governing Law.

The internal laws of the District Government shall govern this Agreement
excluding the conflicts of laws principles thereof. Notwithstanding any other provision of this
Agreement to the contrary, the obligations and representations of the Commission and the
District Government and the rights of the Team under this Agreement and in connection with the
transactions contemplated hereby are subject to the adoption of the legislation described in
Section 7.01 and the availability of lawfully appropriated funds generally, and the obligations of
the Commission are further subject to any applicable statutory or other limitation on its legal
powers, including, but not limited to, any statutory requirement to obtain District Council
approval of a contract for the expenditure of $1,000,000 or more in a twelve-month period.
Notwithstanding any other provision of this Agreement to the contrary, the obligations of the
Team and the rights of the Commission and the District Government under this Agreement and
in connection with the transactions contemplated hereby are subject to any court orders arising
out of any litigation disclosed to the Commission pursuant to Section 2.02(e).

Section 9.05 Captions.

The captions and headings in this Agreement are only for convenience and do not
define, limit or describe the scope or intent of any of the provisions of this Agreement.

Section 9.06 Counterparts.

This Agreement may be signed in any number of counterparts with the same
effect as if the signatures thereto and hereto were upon the same instrument.

Section 9.07 Assignment.

The Team shall not have any right to assign its rights or delegate its obligations
under this Agreement, other than to a purchaser of the Team’s Major League Baseball franchise
in a transaction approved in accordance with Baseball Rules and Regulations, without the prior
written consent of the Commission, which consent shall not be unreasonably withheld or
delayed. The Commission shall not have any right to assign its rights or delegate its obligations
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under this Agreement, other than to another entity of the District Government, without the prior
written consent of the Team, which consent shall not be unreasonably withheld or delayed.

Section 9.08 MLB Requirements.

Notwithstanding any other provision of this Agreement, the obligations of the
Team under this Agreement shall in all respects previously disclosed pursuant to Section 2.02(f)
be subordinate to the approval requirements and other Baseball Rules and Regulations as they
are applied generally to all Major League Baseball clubs.

[End of Agreement. Signatures are on the following page.]
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The Commission, the District Government, and the Team have executed this
Agreement with the intention that it be legally binding and effective as of September 29, 2004.

THE DISTRICT OF COLUMBIA
i ~
(o G b

Anthony A. Williams,
Mayor

Approved for Legal Sufficiency

Mt 1 Gon

Tlt]e S”-\ LI C;Ov -‘h'[

DISTRICT OF COLUMBIA SPORTS AND
ENTERTAINMENT COMMISSION

oy ik kT Jfl e

Its Chairman

BASEBALL EXPOS, L.P.

By BASEBALL EXPOS GP, INC.
Its General Partner

o LM

Its Pre dent
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Exhibit A

Baseball Stadium Budget

D.C. MAJOR LEAGUE BASEBALL PARK
Project Budget

Ballpark Hard Cost

Base Building Cost 1,050,000 GSF $244,100,000
Hard Cost Contingency $19,500,000
Total Ballpark Hard Cost $263,600,000
Ballpark Soft Costs
Ballpark Soft Cost $35,300,000
Soft Cost Contingency $1,800,000
Total Ballpark Soft Cost $37,100,000
TOTAL BALLPARK COST $300,700,000
Ancillary Project Costs
Land $65,000,000
RFK $13,000,000
Parking $16,500,000
Financing $40,000,000
Total Ancillary Costs $134,500,000
TOTAL PROJECT COST

$435,200,000




Exhibit B

Baseball Stadium Site

The Baseball Stadium Site 1s bounded by N Street SE, Potomac Avenue SE,
South Capitol Street and 1 Street SE. The site consists of approximately 21 acres.



Exhibit C
Infrastructure
The following modifications or improvements to the Baseball Stadium Site shall
constitute the Infrastructure for purposes of this Agreement:
1. the relocation of existing utilities;

2. the connection of new services, including water, storm, sewer, electric and
telephone; and

3. site work, including site drainage, landscaping, paving, fencing and the
construction of a public promenade, plaza and sidewalks.

Off-site work (including, without limitation, transportation improvements or utility system
upgrades) shall not constitute Infrastructure.



Exhibit D

Prelimingry Project Plan
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Washington D.C. Major League Baseball Park Exhibit D
Program Requirements

The following requirements are intended to provide the baseline for planning of a new Major
League Baseball Park in the District of Columbia. The total building size is estimated at 1,050,000 GSF.

L SITE REQUIREMENTS

A Vehicuiar Circulation
1. Adequate access and egress to and from the peripheral road system shall be
provided.
2. Appropriate emergency vehicle access shall be provided around the ballpark
structure.
3. Parking shall be provided for automobiles and buses. Off-site parking will be

primarily used for total capacity. The number of spaces provided on-site will be
dependent on the size of the usable site but will include, at a minimum, the

following:
a) 1) Team and Premiurmn Seat-holder Spaces 1,100
(2) Disabled spaces 125
(3) Bus spaces 30
b} Goal is to accompiish a 45-minute maximum parking area empty time.
c) Access between the ballpark and the piayer and team administration

parking areas should be convenient and secured from the public.

B. Pedestrian Circulation

1. An easily-understandable circulation, parking, and pedestrian movement system
focusing on the ballpark entrances shall be strongly delineated and allow
maximum flexibility, efficient movement, and freedom of choice of entrance at
the perimeter. Clearly defined parking areas and pedestrian walks leading to the
ballpark shall be provided. Reinforcement of the circulation system shall be
achieved with flagpoles, landscaping, and lighting.

2. Appropriate graphics, safety, and equipment to aid pedestrian movement shall
be provided.
C. Storm Drainage, Retention and Utilities

1. All storm drainage and utilities shall be provided in accordance with applicable codes
and ordinances.

B. Entrances

1. Many entrances are provided to a major-league ballpark, each serving a different
“User Group™. The location and design of these various entries (including the
major public gates) must respond to site-specific circulation patterns in order to
be convenient. The primary entrances are to be designed and themed as
desired by the Team with an emphasis on revenue producing elements.

2. Following are some of these entrance types:
Washington, D.C. Major League Baseball Park September 22, 2004
Program Narrative Page 1
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Washington D.C. Major League Baseball Park

Program Requirements

a)

m)

Pubiic Entrances

Exhibit D

(1) Public Entrances (the quantity of which shall be determined during
design) should allow for sheltered queuing space in front of
turnstiles with generous amount of vertical circulation including
elevators, escalators, stairs and ramps to move spectators up {0 the
main public concourse. Vertical circulation should serve all levels
whenever possible (allowing for certain controlled uses such as
express elevators to the upper decks) and be uniformly located to

ease congestion and better support operations.

General Admission

Club Lounge/Club Seating

Ballpark Club

Front Office/L.obby

Ticket Office/Will Cali

Player Entry/Visiting Team/Home Team
Visiting Team

Press/Media/TVv

Hall of Fame/Gift Shop/Tours

Game Day Employees/Concessionaire
Picnic/Group Sales

Service/Delivery Docks

i SPECTATOR FACILITIES

A Spectator Seating

1. General Seating Criteria

a)

A total of approximately 41,000 seats for viewing baseball are planned in

six general categories:
{1 Lower Deck Reserved Seating

(2) Box Seating

(3) Bleacher Seating

(4) Club Seating

{5) Suite Seating

{6) Upper Deck Reserved Seating

20,350
TBD
4,470
2,000
1,080
13,100

seats
seats
seats
seats
seals

seats

Washington, D.C. Major League Baseball Park

Program Narrative

September 22, 2004
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Washington D.C. Major League Baseball Park Exhibit D
Program Requirements

The design will anticipate 2-3 discreet pricing levels in the lower bow!
area directly behind the back stop screen. These seating area(s) will
include access to a separate dining facility for front rows (300-400 seats)
and a separate concourse area for the remaining seats. Also, the design
will anticipate 2 pricing levels for lower bowl! seating along first and third
base lines,

b) The seating configuration shall maximize the number of reserved seats
between the foul poles.

c) The minimum sightline clearance shall be 2-1/4" above the eye level of
the spectator in the preceding row. Sightiines will be to two focal points,
defined by the back of batters circle at home plate and the front of the
coaches box at first and third hase. The first row of seats shall be
approxirnately 6" above the field; riser height shall vary from 6" minimum
to 21”7 maximum, Minimum aisle width with seats on both sides shall be
48"

d) Galvanized (or other durable finish) steel handrails shall be provided at
all vertical aisles, at portals, at the front of all seating sections, and at the
back of all seating sections adjacent to concourses.

{1 Handrails and guard rails located within the seating bowl shall
be designed to limit sightiine obstructions. To the extent
required, glass railings will be provided to eliminate sightline
obstructions caused by handrails and guardrails.

e) Wheelchair seating areas shall comply with all applicable code
requirements and shall be accessible by elevator, as well as by ramp.
Specifically designed wheelchair seats shall be inciuded to provide -
maximum user flexibility and allow use by others when not needed by
wheelchair patrons. All ievels shall have wheelchair accessible seating.
The "Americans with Disabilities Act” currently requires 1% wheelchair
seating and 1% companion seating, and design will be consistent with
currently applied ADA standards at the completion of contract
documents. Also included shall be 1% mobility impaired seating.
Electrical outlets shall be provided at appropriate intervals for recharging
battery-operated wheelchairs. An FM hearing-assistance system shall
be provided.

f) Seating Bowl Geometry
{1) The seating bow! shall be bent towards the infield at a point just

beyond the skinned area of the infield to allow for greatest
horizontal sightlines to the infield.

(2) The seating bow! shall be turned at the cornersffoul poles to
allow for the greatest horizontal sightlines to the infield.

(3) The angle between the first and third base walls will be
minimized.

{4} The dimension between home plate and the first spectator will

be minimized, with a target 45-55'".

Washington, D.C. Major League Baseball Park September 22, 2004
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Washington D.C. Major League Baseball Park Exhibit D
Program Requirements

(5) The league minimum distance will be used from first and third |
base to the first row of seating and foul territory will be limited.

2. Reserved Seating

a) There will be two iypes of reserved seating: box seats and individual
reserved seats, It is intended that these seats will be provided in both
the lower and upper seating decks in prime locations for viewing
baseball. All seats in this category will be individual seif-rising plastic
seats and back pans with arms. Supports shall be cast iron and riser-
mounted at all locations except at the end — standards which should
include a& custom logo. The minimum seat width shall be 19 inches,
except that aisle seats may be 18 inches for coursing. The minimum
tread depth will be 33 inches. In the box seating sections, the maximum
number of seats between aisles will be twelve {12) (or less in order to
align aisles) at the lower deck and these shall be grouped in even
numbers. Box seating at upper deck shall have 12 and 14 seats
between aisles. All seats will be provided with a cupholder.

b) For the balance of the reserved seats, the maximum between aisles
shall be 24 seats and they should be grouped in even numbers where
possible.

3. Bleacher Seating
a) The bleacher seating section shall be located in the outfield area. 1t is

intended that the bleacher seating will be benches with individual seat
contour backs. All bieacher seats will be bench type with a back and
cuphoiders. Minimum tread depth shall be 33 inches. In the bleacher
section, there will be a maximum of 24 eighteen-inch seats between

aisles. '
4, Club Seating
a) The club seating is to be a premium seating area for a premium price.

The club seating will include a variety of enhancements. it is intended
that the club seating would be a separate and discreet seating level
(open air) with direct access and use of an enclosed conditioned
concourseflounge space. The minimum seat width shalt be 21 inches
with a 36 inch tread. The maximum number of club seats between aisles
is to beid. Each seat would be provided with amenities such as cup
holders and a padded seat.

5. Suite Seating

a}) Each suite shall have two rows of seating outside of the suite for a
minimum of 12 seats. An enciosed air-conditioned suite behind would
have a row of non-fixed seating inside the suite. Access to suite seating
would be through the suites. All suile seats shall be padded and have a
drink/plate tray. All seats shall be 22 inches wide at a minimum. Tread
width shall be a minimurn of 48",

Washington, D.C. Major League Baseball Park September 22, 2004
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Washington D.C. Major League Baseball Park Exhibit D
Program Requirements

B. Stadium Section

1. Consideration should be given to the following favored seating section, but
alternate seating layouts should be studied including economic alternatives for
separate club and suite levels, with respect to the issues regarding ballpark plan
and section:

a) Lower concourse/seating deck, 35-40 rows maximum, with a view to the
playing field from the concourse; separate club seating deck and suite
level/concourse, 12-15 rows of club seats max, with a view to the
playing field from the concourse; and a separate upper
concourse/seating deck, 20-25 rows max.

b) Cantilevered seating sections are recognized as a means to achieve the
maximum number of seats as close to the playing field as possible with
the smallest overall building footprint. Cantilevered seating should not
obstruct spectator views to the main video replay or matrix boards. All
cantilevers shall be designed to limit deflection and movement from the
spectators’ perception. Study should be given to the impact of the
cantilever to sightlines to average baseball trajectory patierns.

c) Cross aisles should be utilized in the seating bow! only if required to
achieve a more desirable sectional solution or to create a demarcation
to differentiate seat pricing. Upper deck vomitories and cross aisles in
instances where spectators enter the seating bowl should be as close to
the midpoint as possible.

d) The angle of the upper deck shall not be Qreater than 32 degrees.
e) Concourses:
{1 Service Level/Entry Level
(a) Provide adequate entry areas o move spectators up to

the main concourse. Do not mix spectators with service
level functions. '

{2) Main/Lower Level

(&) The concourse shall be a non-air-conditioned space
allowing access to the lower seating bowl via aisles
extending to the front row from the top of the seating
bowl. A view of the playing field from a majority of the
concourse shall be provided.

(b) Concessions, toilets, services and support functions
shall be grouped on the outboard side of the concourse.

{c) The lower bowl concourse will allow for 360 degree
pedestrian and service vehicle circulation around the
playing field.

(d) Volume/height of the concourse shall be appropriate to
the width and number of occupants; ceiling height range
20°-30".

Washington, D.C. Major League Baseball Park September 22, 2004
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Washington D.C. Major League Baseball Park Exhibit D
Program Requirements

3) Club and Suite Level

{a) Provide view of the playing field/main scoreboard from
the concourse/club.

(b) Concourse shall be able to accommodate large group
functions on non-game days, i.e. wedding receptions,
parties, etc.

(c) Concourse shall be a fully heated and air conditioned
space.

(4) Upper Level

(a) Concourse shall be protected, non-air-conditioned
space allowing for access to the upper deck via
vomitories. Width appropriate to seating capacity.

(5) Concourse Width

{a) Concourse width shall be a minimum of 40" wide at the
Lower Bow! and 30" wide at the Upper.

(6) Concourse Enclosure

(a) It is anticipated that the main concourse will be open-air
with toilets/concessions on the out-board side which
affords views to the field form the concourse. The club
and suite concourses will be enclosed and conditioned.
The upper concourse will be open-air with
toilets/concessions on the in-board side of the
concourse and include provisions for shelter from rain.

C. Public Washrooms

1. Washrooms shall be provided for men and women at every concourse level and
they shall be appropriately distributed. The ratio of spectators to fixtures shall be
based on a 50% male and 50% femnale attendance. Fixtures shall be provided
based on the following ratios unless superseded by more stringent applicable
code requirements:

a) Lavatories 1 per 300 men/1 per 200 women
b) Water closets 1 per 350 men/t per 85 women
c) Urinals 1 per 125 men
2. Fixtures shall be provided based on the following ratios for the club and club

suite concourse unless superseded by more stringent applicable code
reqguirements:

a) Lavatories 1 per 125 men/1 per 125 women
b) Water closets 1 per 250 men/1 per 50 women
c) Urinals 1 per 75 men
3. Washrooms shall be equipped with accessories that include mirrors (full length

at side walls), shelves above lavatories, diaper changing counters and toilet
partitions. Soap and paper dispensers will be provided and instalied by the

Washington, D.C, Major League Baseball Park September 22, 2004
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selected vendor. Purse holders in the women’s units shall be provided. An
attendant clioset with service sink, hot and cold water and storage shall be
provided for every washroom.

4. All washrooms will be wheelchair-accessible.

5. All washrooms shall be equipped with general lighting and exhaust. Tempered
water service only shall be provided for all public washrooms at the main
concourse and upper concourse. Hot and cold water service shall be provided at
the club and suite levels. Some degree of heating shall be provided to all
washrooms for fan comfort during spring and fall games.

6. Each public washroom shall be equipped with the back of house address sound
sysiem.

7. Family toilets will be provided to accommodate family use and disabled persons
that might require assistance, two on each concourse located near the main
entrances and or vertical circulation,

D. Food Service

1. Note: All Food Service is subject to modifications based on subsequent food
service concessionaire and/or consultant input.

2. Food Service facilities must contain the following:

a) Traditionally, there are many types of spaces associated with concessions
and food service operations in a major-league baseball tacility.
{1} Concession stands TBD
{2) Vendor stations TBD
{Anticipate at least 3 on Main Level and 2 on Upper Leve!)
{3) Central commissary and prep kitchen 30,000 SF
(4) Suite and club level kitchen 5,000 8F
(5) Ballpark Club Restaurant 10,000 SF
{6) Club lounges 20,000 SF
{7) Fan picnic area 15,000 SF
{8) Press Lounge Food Service 1,600 SF
(9) Family area TBD 8F
(10)Suite pantries ™D
(11)Dining and iounge for Home Plate
seating area 10,000 SF
b) All appropriate finishes, millwork, teievision monitors, menu boards,
mechanical, electrical, and life-safety systems be provided to and within
the concession spaces under the base contract for construction. All food
service equipment will be supplied and installed and connected by the
base construction contract, including club restaurant furnishings, kitchen
worktables and racks, elc. The concessionaire will be responsible for
other equipment such as smallwares, linens, glasses, plates and typical
food serving loose itemns.
Washington, D.C. Major League Basebali Park September 22, 2004
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(1)~ Concession Stand _ TBD SF

(a) Concessions stands shall be built and located at all
concourse levels and appropriately distributed. Space,
not less than one serving station of approximately 5
linear feet, shall be provided for each 200 spectators. All
concession stands shall consist of three perimeter walls,
and a serving wall. The front service wall shall be
secured by an overhead coiling door. The actual size,
character and location of the stand shall be determined
through the ballpark design process.

(b) In addition to the general concession stands,
consideration should be given to grills, pizza ovens, etc.
Exhaust hoods should be provided 60% of all
concession stands.

{c) Approximately 20 portable concession stands shall be
accommodated with proper power, potable water and
waste considerations.

{d) The inclusion of privately run or franchised, branded
food outlets may be part of the food service program
and should be considered.

(2) Vendors Stations TBD SF

{a) These facilities for food handling and storage shall be
located on all concourse levels. The commissary shall
. be designed to provide service based on one vendor per
100 spectators and a minimum of 20 square feet per
vendor. The actual location of the commissaries will be
determined during the balipark design process,

(3) Central Commissary 30,000 SF

(a) Located on a non-public service level, the central
commissary contains support functions for the “public”
concession areas. In addition to accommodating office
and accounting activilies the commissary allows the
concessionaire o receive, store, and prepare products
in a central kitchen in an efficient and cost-effective
manner. This area also includes male and female locker
facilities including uniform laundry/check-in, dressing
rooms, showers and toilets (see notes above),
employee lounge, central CO2 room, central beer
distribution walk- ins, souvenir storage, and specialty
storage. Included in this area is to be laundry facilities
{For Food Service only).

Washington, D.C. Major League Baseball Park September 22, 2004
Program Narrative Page B



Washington D.C. Major League Baseball Park ' Exhibit D
Program Requirements

{4)  Suite and Club Level Kitchen 5,000 SF

(a) This kitchen serving the catering and food service
functions for the suite and club level areas will be
defined separately from the central commissary and may
in fact be operated by a separate vendor from the
general concessions contract.

(5) Baillpark Club Restaurant 10,000 SF

(a) A Ballpark Club with the capacity and kitchen space
necessary o seat and service approximatety 500*
patrons with a view of the playing field. 200 patrons are
to be accommodated in the restaurant and 300 in the
iounge. Elevator access will be provided o the facility
as part of the construction. There is a possibility that this
facility could be operated on a year-round basis and
should have the ability to be accessed from public street
level lobby. Adjacent ball park spaces shall not be
accessible on non game days. Also included in the
Ballpark Club will be a ciub bar, coat storage, general
storage, hostess/receiving station, toilet facilities, and
other related spaces. The ballpark club restaurant will
have a level of finishes similar tc those at recent
comparable baliparks.

(6) Club Lounges 20,000 8F

(a) These spaces will be associated with and adjacent to
the club seating. The club iounge areas are to have
level of finish similar to recent comparable facilities.

{b) Food and beverage service would be enhanced and
may consist of sit-down service at tables with food
delivered by staff for special ordering, no vendors.

{7) Fan Picnic Area/Group Pre-Game Space 15,000 SF

(a) Qutdoor picnic area, adjacent to the bullpens or outfield
area, with kitchen facilities necessary to provide food
and beverages for approximately 500 to 2.000
picnickers, divisible into smaller units for group sales
and sponsor purposes. Construction will include
concession facilities and appropriate fencing and/for
screening to segregate the picnic area itself from other
areas of the ballpark. The picnic area is to have a view
of the field. Use is to be from two hours before the game
to the second inning.

Washington, D.C. Major League Basebal! Park September 22, 2004
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{8) Press Lounge Food Service 1,500 SF

(a) Dining area and kitchen space necessary to seat and
properly service approximately up to 80 members of the
press at one time on event days. Kitchen space will
include Food Service equipment and serving. Area will
be adjacent to the press box.

{9) Family Area 10,000 SF

(a) Segregated area of the ballpark reserved for family
sealing. Area restricts certain activities while providing
food amenities and facilities appropriate to young
children and their parents. It will include a specialty
concession stand with a children’s menu and an outdoor
seating/dining area. The dining area should be fenced
from the concourse area.

{(10)  Kids Training Area 12,000 SF

Dedicated area at the main concourse level for
“FUN"dementals” during games and for specialized
training at non-game times.

{11) Suite Pantries TBD SF

(a) Two holding areas will be provided on the club / suite
level to service the suites. These may be reduced or
increased depending on the number of suites being
served.

(12)  Dining and Lounge for Home Pilate Seating 10,000 SF

(a) This lounge area, inclusive of a prep kitchen, will serve
the Home Plate seating area.

E. Souvenirs
1. Souvenir Stands 1,000 SF
{a) Four permanent novelfty stands shall be provided. Two on the main
concourse and two on the upper concourse. The novelty stores shall be
a minimurn of 300-500 square feet each.
2. Merchandise Store 5,000 SF
{a) A permanent merchandise siore is anlicipated to sell baseball
merchandise. This would be configured to allow access from within the
ballpark during games and off-game use by the public.
(b) A high end merchandise store at the club level is anticipated to sell
baseball merchandise on the club level during game funclions
Washingion, D.C. Major League Baseball Park September 22, 2004
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(c) A merchandise store catered to kids is anticipated to sell baseball
merchandise. This would configure to allow off game use by the public.
Store will be smaller than the main merchandise store.

2. Naming Right Retall Store 3,000 SF

(@) A dedicated retail store will be located near the main entrance for use by
the naming rights partner. This will be provided as shell space with
service of all major building systems provided to the space. The space
will be located and configured to allow access from within the ballpark
during games and off-game use by the public.

F. Suites
1. Private Suites 30,000 SF

(a) Approximately 66 private suites of various sizes with high-quality
furnishings and finishes, each accommodating a minimum of 12 exterior
seats. Finishes to include 24 oz. carpet, painted drywall, 2 x 2 acoustical
lay-in ceiling, wood veneer millwork and stone courteriops. The suites
shall be as close to the playing field as practical without compromising
club or lower deck seating areas. Access, egress, washroom and
concession services to these suites (and to the ciub sealing areas) shall
be separated from the other parts of the balipark. Refrigerator, ice
maker, chafing dishes, plasma TV, computer connectivity, bar sinks,
cabinets, capacity for individually-controlled mechanical units, electrical
panel board capacity, television cable and ballpark audio system
provisions shall be provided. Exterior seating to be padded with a
drink/plate tray

(b) Toilets are required in individual suites only if concourse is shared with
club level patrons,

(c) During the design phase, field level suites should be considered.
2. Party Suites 4,800 SF

{a) Six 24-person party suites shall be provided. These facilities shall be
fully equipped, furnished and outfitted in a comparable manner to the
ballpark suites, These suites shall have the capability of being divisible
into twelve persons.

3, Owners Sultes 1,600 SF

(a) Two 20-person suites are to be provided at the general suite level or
other area acceptable to the Owner for the use of the team owner and
District government. Also required are three small suites at the Press
Level for use by Baseball Operations, Marketing and Administration.

4, Suite Office 300 SF

(a) A finished, furnished office shall be provided at the suite ievel for
administration of suite-leve! functions.

Washington, D.C. Major League Baseball Park September 22, 2004
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5. Miscellaneous Suite Spaces

{a) If suites are located on a private concourse, toilet areas shall be
provided outside of the individual suites. If suites are located on a
shared concourse with the club level patrons, toilets shall be provided
within each suite. Other support spaces shall be provided.

G. Ticket Windows

1. A total of 15 ticket windows at the ticket office

2. In addition, 4 ticket windows at each of 4 remote locations. (16 total)

3. Climate-controlled secured ticket windows for event ticket sales shall be
provided for the baseball events. Handrails for crowd controf {queuing) shall be
provided.

4, Ticket window spaces shall include work areas, counters, cash drawers,

changeable letter panels, heating, cooling, lighting and electrical outlets. Toilet
facilities for sale personnel shall be convenient to the window spaces.

5. Bullet-resistant window assemblies with audio system and LED reader boards
for buyer/seller transactions shall be provided.

6. There shall also be windows for advance ticket sales. Two outside and two
inside are to be provided. Advance sales windows shall be conveniently located,
accessible from within the balipark and adjacent to the ticket office on the main
concourse. The second inside advance sales window shall be on the upper

CONncourse.
7. Remote ticket windows shall be provided at the appropriate entrance locations.
H. Miscellanecus
1. Cash Stations (ATM) 100 SF each
{a) Space for eight (8) machines inside the park for use during games. Four

(4) shall be provided on the main concourse and four {(4) on the upper
concourse. 1-2 at Club Lounge. Need 2 electrical outlets and two
telephone lines to each ATM,

(b} Space for two (2) machines outside the park.
2. Arcade/Games of Skili 2,000 SF
(a) Space located off of the concourses that would feature an autograph
booth, pitching machine, batting cage, photo booths and computer trivia
games.
3. Promotion Storage 160 SF each
(a) Lockable, secure storage room for day-of-game promotional material

shall be provided at each point of distribution.

Washington, D.C. Major League Baseball Park September 22, 2004
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4. First Aid 800 SF

{a) Facilites for emergency assistance shall contain office spaces for a
physician and a nurse, examining area with a sink, cot room to
accommodate patients, waiting room, toilet and storage rooms, medical
equipment and supplies are not included. Facilities shall be at both the
main concourse and the upper concourse areas. Access io ambulance
parking shall be provided.

5. Fan Accommodations 200 SF
(a® Fan accommodation office shall be located on the main and upper

concourse and shall provide information and general assistance to
spectators. Appropriate counter, casework, and pull-down shutter shall

be provided.
8. Hall of Fame/Museum 4,000 to 6,000 SF
(&) Space shall be designated for baseball displays within the ballpark

adjacent to the merchandise store. This space shall be on the main
concourse and shall be an enclosed space. The Hall of Fame/Museum
shall be accessible during games from the interior of the Ballpark and
from the street during off-game times. The Hall of Fame shall include
provisions for a 500 seat theater designed for multi-media presentations.
An allowance of $750,000 will be included to be included to finish and
equip the Hall of Fame Museum.

1. Building Components

1. Public Facilities
a) Public Telephone
M Space and conduit for adequate public telephones shall be
provided at all concourse levels, for a total of ne more than 25
phones.
b) Turnstiles
(1) Registering turnstile and space for ticket takers shall be

provided. One turnstile for each 1,500 seats shall be provided.
Turnstiles shall be covered for protection from precipitation,
Railings for crowd control shall be provided. Storage space for
checking or confiscation of items not permitted in the ballpark
shaill be provided. An exit turnstile shall be provided at each
major entrance. Wheelchair access is to be provided at each
turnstile area. Turnstiles shall be equipped and wired to accept
bar code tickets with a wireless systermn to track tickets.

c) Drinking Fountains

(1 Frost-proof, non-refrigerated drinking fountains shall be provided
at the main concourse level and the upper concourse level.

Washington, D.C. Major League Baseball Park September 22, 2004
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Refrigerated drinking fountains shall be provided for the team
locker rooms, press and administration areas, as well as the
suite and club level.

d) Elevators

{1} Elevators (freight and passenger) shall serve all levels of the
ballpark. The freight eievators shall be approximately 8-4" x 12'-
0", {one 15,000 Ib capacity and one 10,000 ib capacity) capacity,
and 75 FPM speed. Passenger elevators shall be approximately
5'4" x 85", 4,500-pound capacity, and 350 FPM. Larger cab
sizes will be considered during design.

{2) Elevators shall be provided at all public and service entrances.
The following breakdown is for intent only. The final
configuration of the ball park will determine the location and
quantity of elevators.

(a) Two freight elevators to all leveis.

{b) Two passenger/service elevators to all ballpark levels
and the press box from service level entrance.

(c) Four passenger elevators to suite/club levels from main
concourse for suite/club spectators.

(¢} One passenger elevator within the ballpark club for
access to the two ballpark club levels, as required.

{e) Two passenger elevators from the team's offices, lobby
and clubhouse.
e) Escalators
(1) It is anticipated that escalator access will be provided to the

main concourse from the street level at major entrance points,
to the club level, to the suite level and upper concourse level,

f) Lighting

(1) Adequate, general illumination shall be provided throughout the
ballpark for concourses, stairs, portals, etc. Ballpark clean-up
lighting separate from field lighting shall be provided.

{2) Architectural accent lighting shall be provided to enhance the
building, interior and exterior, as well as the exterior circulation
spaces. Emergency power and lighting shall be provided per
building code requirements.

a) Graphics

{1 A complete coordinated graphics and signage program shal
be included for the entire ballpark complex. The program shatl
be coordinated with the advertising program within the

Washington, D.C. Major League Baseball Park September 22, 2004
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ballpark. The signs lisied below, but not limited to, shall be

provided.

(a) Identification of ballpark entrances, inciuding ticket
booths, turnstiles, and special entrances.

(b} Signs within the ballpark to indicate concourse levels,
seating sections, aisles, rows and seat numbers.

(c) Identification of washrooms, first aid, security, exits
and other public facilities.

(d) Identification of concession facilities shall be
coordinated with total graphics program.

(e) Site signs which are included in the site requirements.

)] Ballpark directories.

(g) Facility identification sign.
{h} Message board.

h) Advertising Program

(1) A complete, coordinated advertising program shall be
provided for the balipark. All advertising, both interior and
exterior will be designed integrally so that it does not appear
“applied afterwards”.

(a) Scoreboard: Consistent with advertising at other major
league ballparks.

{b} Exterior Balipark,

{c) Interior Ballpark.
(d) Concourse: Backlit panels.
(e) Rest rooms.

i Vertical Circulation

{1 Vertical circulation is to be by means of two ramps {minimum),
stairs, elevators, and escalalors. See note at Site
Requirements D.2.A

2. Press Box Facilities

a) A press box accommodating the print and electronic media is to be
provided and will be located in the proper iocation for baseball play
and is to be complete and finished.

b) The various press box facilities shall be provided with appropriate
HVAC systems, lighting systems, electrical systems, television
systems and monitors and sound systems. Moveable glazing will be
required on the field side.

Washington, D.C. Major League Baseball Park September 22, 2004
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c) Open-tray conduit in accordance with local electrical codes for all TV
cables shall be pre-wired from all TV camera and broadcasting booth
locations to TV truck parking locations. It is the intent that a wire
management program be developed. Any costs associated with pre-
installed cabiing and hook-ups to be by user broadcasters.

d) The following areas shall be included at the press box:
{1 Working Press 2,500 SF
(a) Stations for approximately 100 writers shall be provided.

(An additional 75 writers are to be accommodated within
the press box for post season play.) This area shall
contain built-in writing counters, electrical outlets,
telephone outlets, sound system, and closed circuit
tetevision. Coat rack, chairs and book lockers for writers
will be provided.

{b) Note: seating for 600 is required for World Series
(2) TV Broadcasting 3@ 300 SF = 900 SF

(a) TV broadcasting booths with built-in counters, electrical
outlets, teiephone outlets and special acoustical
treatment on walls and ceilings. Three TV broadcast
booths are anticipated and shall be sized to
accommodate a full size TV camera location.

(3) Radio Broadcasting 5@ 200 SF = 1000 SF
{a) Broadcasting booths with built-in counters, electrical

outlets, and special acoustical treatment on walls and
ceiling. Three radio broadcast booths are anticipated.

{4) Camera 200 SF
{(a) Spaces for press and team photographers shall be part
of the working press space.
{5) Public Relations Workroom 800 SF
| (a) A workroom adjacent to the working press shall be

provided for statistician’s document reproduction and
telecopy equipment. Appropriate counters, work tables,
casework and fixtures shall be provided.

{6) Media Workroom 1,000 SF
{a) Spaces for press adjacent to press box to

accommodate 75 writers; egquipped with monitors and
press box PA.
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(7 Toilets 300 SF
{(a) Separate toilet facilities (men and women) for the press
and broadcasters shall be provided.
(8) Sound Control Room 300 SF
(a) A rocom adjacent to scoreboard operators room for

sound control/mixing. Room(s) for sound amplification
equipment will be sized and located as required to
support the ballpark distributed sound system.

{9} Miscellaneous Spaces

(a) Scoreboard Operator 1,200 SF

(i) All wiring, control panels, and other equipment
required for operation of the scoreboard
equipment and cther similar boards shall be
provided as a part of this project by the
scoreboard manufaclurer. An  oversized
countertop will be provided.

{in) Also need approximately 500 SF for archive
tape storage.

(b) Public Address 200 SF

(i) This area shall include, within the working press
area, spaces for announcer, the public address
engineer, assistants, and public address
equipment. The spaces shall contain built-in
counters and alt controls and miscellaneous
equipment required for the public address
system serving the entire ballpark.

(c) Auxiliary Press TBD SF

H Provide pre-wired (power, phone and audio)
space within the seating bow! and or press area
to accommodate post season expansion of the

press box.
(d) Organist 90 SF
(i) An organist booth shall be provided. The room

shall be completely furnished and equipped and
ready for use.

3. Press Support
a) The following areas shall be provided at appropriate locations outside
Washington, D.C. Major League Baseball Park September 22, 2004
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the press box, within the facility.
{1) Darkroom/Photographers Workroom 150 SF

(a) Located at field level, four darkrooms are to be provided
with rough-in electrical and plumbing. Additional
equipment shall be provided by others.

{2) Player Interview/Media Room 1,000 SF

{(a) Spaces for interview and TV broadcasts shall be
provided at field level adjacent to home and visiting
clubhouses. These rooms shall be accessible by TV
cable tray, and electrical requirements shall be provided
and accommodate 200 people.

(3) Camera Platforms/Locations 100 SF each

Ballpark to be prewired for broadcast needs with HDTV
Capabilities throughout to meet the needs of MLB, Fox, ESPN
and any other TV broadcasters.

(&) Camera locations and a number of cameras/location
shall include but not be limited to:
{i High Home - 3,
(i) High Third - 3.
(iii) High First - 3
{iv) Centerfield — 4.
(v) Low Third - 4.
{vi) Low First - 4,
(vii) Left Field - 2.
(vii)  Behind home plate with 10, wide space to move
between right and left handed batters -1.
{ix) Home plate side of each dugout - 2.

{b) Post season camera locations shall be pre-wired for
audio and video connections as follows:

{i) Down the Line @ Home Plate.
(i) Down the Line ® the Foul Pole.

{c) Provide audio and video connections at 12 locations
throughout the ball park for specialty use by local

TV/network broadcast.

(d) Provide 3 - point of view remote locations for signature
shots of the ball park.

(e) Video Coaching cameras shall be located at the outside

Washington, D.C. Major League Baseball Park September 22, 2004
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dugout camera locations and at centerfield, and will
include video connections to the video coach's center.

{f) Provide an MATV system to serve the ballpark including
cable TV and in-house signals.

{4) TV Truck Parking 5 Trucks

{a) Parking for TV trucks (semi) shall be provided within
and/or adjacent to the ballpark. Adjacent electrical and
telephone terminal cabinets and cable tray access shall
be provided. The TV networks shall be consulted.
Secure exterior pedestrian access shall be provided.

(b) Space shall be provided immediately adjacent to the TV
trucks and include meetingflounge area for 25 people,
restrooms and limited food service.

{5) Local/Regional Media TV Parking 2,500 to 5,000 SF

(2) Parking for regional media trucks shall be provided at
the ballpark. Adjacent electrical and telephone terminal
cabinets and cable tray access shall be provided. Audio
and video tie-ins for local TV shali be provided
eliminating the need for local media trucks.

4, Administrative Facilities
a) Offices for team management 40,000 SF
(1) Finished administrative offices for administration activities, with

appropriate electrical, plumbing and toilets, heating and air
conditioning. Finishes to include 24 oz. carpeting, rubber base,
painted drywall, 2 x 4 acoustical lay-in ceiling tile with 2 x 4
fluorescent light fixtures. Office area should be fully finished and
equipped similar to other recent ballparks including upgrades in
select areas including lobbies, conference rooms, executive

offices, etc.
(2} Direct access to the home team clubhouse/service level shall be
accommodated.
5. Clubhouse, Locker Rooms, and Related Facilities
a) All team facilities shaill be located at the field level and have direct

access to the playing field. Clubhouses and locker rooms shall be
complete including heating, air conditioning, finished walls, fioors and
ceilings, millwork, casework, furniture, telephone service, TV Monitors,
PA System, plumbing and lighting.

Washington, D.C. Major League Baseball Park September 22, 2004
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(1) Home Baseball Clubhouse 20,000 SF
{a) Locker Room (50 cubicles) 3,200 SF
{b) Shower and Toilet Room 1,150 SF
(c) Training Room 1,200 SF
{d) Coach’s Locker Room 800 SF
{e) Equipment Storage 1,000 SF
{f) Laundry 300 SF
(g} Manager’s Office and Locker Room 300 SF
(h) Trunk Storage 500 SF
{i) Video Coaching 400SF

) Exercise Roorn/Weight Room 2,500 SF
(k) Player Lounge/Buffet Area 300 SF
)] Food Prep/Storage 500 SF
{m) Hydrotherapy 1,000 SF
(n) Spa 600 SF
(o) X-ray Room 300 SF
{p) Equipment Office 200 SF
{qQ) Trainer Storage 500 SF
{r) Road Trunk Storage 500 SF
(s) Rehabilitation Room 1,000 SF
) Trainer's Office 400 SF
{u} Doctor’'s Office 200 SF
(v} Staff Locker Room 350 SF
(w) Meeting Room 500 SF
(x) Quiet Room ' 100 SF
(y) Conditioning Coach 150 SF
{2) Coaches Meeting Room 200 8F
{aa) Clubhouse Manager 250 SF
{2) Visitors Clubhouse 10,000 SFz
(a) Locker Room (50 cubicles minimum) 2,000 SF
{b) Shower and Toilet Room 800 SF
(c) Training Room 400 SF
{d) Coach’'s Locker Room 300 SF
Washington, D.C. Major League Baseball Park September 22, 2004
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(e) Player Lounge/Buffet Area 300 SF
{f) Food Prep/Storage 500 SF
(9) Equipment Storage 500 SF
{h) Laundry 200 SF
{i) Manager's Office and Locker Room 200 SF
() Office Clubhouse Manager 200 SF
{k) Meeting Room 300 SF
() Player Lounge 250 SF
{m) Video Room 150 SF
{n) General Storage 500 SF
(+)) Exercise/weight training 1,600 SF
Auxiliary Locker Room, 2 @ 2,000 SF% ea.
(a) Locker Room (30 cubicles) 1,000 SF
{b) Shower and Toilet Room 600 SF
{c) Training Room 400 SF
{d) Coach’s Locker Room 400 SF
{e) Equiprment Storage 200 SF
Umpires Locker Room 1,000 SF
{a) A fully finished, furnished and equipped locker room
shall be provided for game day umpires.
(i) chger room including 7 lockers at 50"wide
minimum
(ii) Shower and toilet room.
{iii} Seating area with table and chairs.
Internal Batting and Pitching Tunnels 5,400 SF

(a) Home Team

A Fully equipped and operational internal batting tunnel
at the service level with private access from the home
baseball locker and dugout shall be provided. Tunnels
shall be sized to accommodate two batters or two

pitchers for the home team
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(b) Visitors
One combination batting and pitching tunne! should be
provided adjacent to the Visitors Clubhouse.

(6) Family Waiting Room(s) 1,200 SF ea.
(a) Provide two finished and furnished lounges for Home

and Visiting Team family members. Spaces shall
include toilet facilities, furniture and limited food service.

N Interview Room (2} 2,000 SF ea.
{a) See ltem 3.2).{2).
(8) Bat Boy Room 250 SF ea.
(a) Furnished locker/dressing room facilities for both home

and visiting teams with direct access to the field through
the team clubhouse facilities.

6. Ballpark Service Facilities

a) The ballpark service facilities shall be located within the ballpark, as
appropriate. Access by service vehicles shall be provided to all facilities
including the freight elevators.

{1} Security 2,000 SF

(a) Provide office facilities for the permanent balpark
security force as well as a command post for the game
day security force. This space shall be equipped with
two small temporary detention rooms and a toilet room.
Space for the command post, emergency medical
assistance centers, customer assistance center.
Provide for internal security camera observation and
monitoring.  Provide a fully functional color CCTV
system and inside positions, digitally based tied back to
central control room and 24 hour security desk.
Approximately 70 CCTV required locations to be

determined.
(b) Provide securily access systern o central control point.
(c) Provide bowl surveillance system and separate
enclosed ballpark monitoring location near center field
iocation,
{2) Balipark Personnel 4,000 5F
Washington, D.C. Major League Baseball Park September 22, 2004
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Washington D.C. Major League Baseball Park Exhibit D
Program Requirements

(a) Adequate toilet, dressing areas, showers, necessary
furnishings, lockers, and uniform storage facilities for
male and female ballpark employees such as ushers,
guards and ticket sellers. Provide for 400 lockers.
Provide an area for uniform distribution and a
supervisor's office.

{b) Provide break rooms at each level for ballpark
personnel during the event.

{c) Provide space for game day personnel including
meeting and preparation areas for game day staff (i.e.
ushers, ticket takers and attendants, etc.)

{d) Need separate check-in area for game day staff
including counter, time clocks and waiting area.

(3) Ballpark Maintenance 5,000 SF

{(a) Maintenance shop facilities for electricians, plumbers
and carpenters, for the general maintenance of the
ballpark. HVAC, electrical and plumbing to be inciuded.
Included within this area shall be a fenced, secured
area for storage of balipark cleaning supplies.

(4) Maintenance Locker 600 SF

(a) Lockers and benches for employees and toilet/shower
faciities for ballpark maintenance personnel. Provide 20
lockers for maintenance personnel.

(5)  Groundskeeper Lockers - 1,000 8F

(8) Lockers and toilet/shower facilities for grounds keeping
personnel. Ten lockers are required. A groundskeeper
lounge shall be provided adjacent to locker area.

{6) Groundskeeper Storage 3,000 SF

{(a) Provide for storage of equipment and bins for materials
required for maintenance of the playing field. General
lighting and security fence shall be provided. Within the
storage area, a security tool slorage room and secure
equipment storage room shall be provided,

(N Groundskeeper Office 300 SF

{(a) Offices for field maintenance supervisor and
groundskeeper with adjacent toilets and locker facilities

Washington, D.C. Major League Baseball Park September 22, 2004
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shall be provided. These spaces shall be enclosed,
finished, heated, air conditioned, and lighted.

(8) Loading Dock 5,000 SF

(a) Three active truck docks with automatic dock levelers,
dock locks, dock seals and electrically-operated
overhead doors shall be provided at the entrance to the
service facilities. One additional parking bay with
overhead door shall be provided. The docks shall be
adjacent to the concession faciliies and partially
covered and equipped with dock seals. The freight
elevator and pedestrian ramps will be available for use
by maintenance personnel as wel as the
concessionaire,

(9) Trash Compactor/Trash Container 500 SF

(a) Two mechanical, self-loading trash compactors
permanently located at the exterior service level, for
processing refuse shall be provided. Connection to
trash chutes shall be accomimodated, as well as a
ground level dump station. Containers shall be provided

by others.
(10) Miscellaneous Equipment 27,800 SF
(a) Space for mechanical, electrical, plumbing, sound,

scoreboard, and telephone equipment shall be
provided, as required, throughout the ballpark. Hose
bibs and electrical outlets for cleaning balipark seating
and all concourses shall be included, spaced at
appropriate intervals to facilitate the ease of
maintenance of the ballpark. All permanently enclosed
spaces shali be weatherproofed. Fire protection
equipment such as sprinklers, standpipes, eic., shall be
provided as required by applicable building and safety

codes.
(11) Tenant Warehouse 10,000 SF
(a) Space available for general storage or future expansion

of other facilities. General lighting and bulk storage
shelving and facilities shall be provided. A Reception/
condrol counter shall be provided.

(12) Mascot/Ball Girls 500 SF
{(a) Furnished male and female locker/dressing rooms with

direct field access through the home plate tunnel.
Shower/toitet facilities included.

Washington, D.C. Major League Baseball Park September 22, 2004
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(13) Miscellaneous Lockers 1,000 SF

(a) Locker and dressing space for ballpark personnel
related to game events support {janitors, etc.) including
showerftoilet facilities, Direct access to employees’
entrance. Provide 12 to 20 lockers for game event
support.

{14) Paint Room 200 SF

(a) Room with proper ventilation and construction
appropriate for storage and application of paint for
various ballpark elements. Located within ballpark
maintenance facilities.

{18) Trash Chutes 150 SF per level

(a) Two full height trash chutes connecting all levels of the
ballpark with service level, with direct access from the
public concourse,

(16)  Service Tunnel ' TBD SF

(a) Provide 360° vehicle circulation at the Service Level.
Tunnel width and height should accommodate player
buses and large straight trucks through-out. The tunnel
shall also have access to minimum of two ramps for the
concessionaire’s and building operation’s use.

{17) Sweeper Service Areas TBD SF
(a) Two sweeper service areas shall be incorporated to
permit quick clean-out and refill of sweeper. Trench
drain and appropriate water service shall be supplied.

(18) Seating Area Cleaning Accommodations TBD SF

(a) To facilitate the power washing of the seating areas,
water and electrical supply shall be provided.

{(19) Parking Management Office 1,500 SF
(a) Office space shall be provided for the Parking

Management firm. Included in this space shall be a
lounge for parking attendants.

{20) Flammable Storage SF
(a) Fuel storage for building/grounds/field management
equipment,
7. Playing Field Facilities

a) Playing Field

(1) A natural, turf-playing surface shall be provided with a sub-

Washington, D.C. Major League Baseball Park September 22, 2004
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drainage and irrigation system.

(2) The baseball playing field area shall be designed for 325-340
feet at right and left field foul lines, 370-390 at the power alleys,
400-415 feet at center field and 45-55 feet behind home plate. A
warning track surrounding the entire playing field 20'-0” wide in
the outfieid from foul pole to foul pole and 15-0" wide in the
infield shall be provided. Electrical power and PA capabilities are
required behind the pitcher's mound.

b) Pitchers Bull Pens

{1) Separate warm-up bull pens for home and visiting teams shall
be provided in the right field and left field outfield area. Toilets
and drinking fountains and covered players benches shall be
provided at both bull pens. Phones to dugouts and radiant heat
shall be provided.

(2) Bull pens shall be located to promote views from the respective
teamn dugouts and the seating bowl.

¢) Baseball Equipment

(1) Foul ball poles, batter's eye, backstop and fou! ball return net,
wall pads shall be provided.

d) Covered Dugouts

M Covered dugouts with direct access to the team locker rooms
shall be provided for home and visiting baseball teams. Each
dugout shall include cushioned bench seating, bat and helmet
racks, toilet, interior bat swing area, and adjacent storage.
Heating shall be provided at each team dugout.

e) Field Entrances

(1) Gates shall provide access to the playing field form the ballpark
exterior. One entrance shall be provided, adequate for large
trucks with minimum 16'-high clearance. The openings shall
include two overhead doors. A pedestrian door shalt be provided
adjacent to each ballpark entrance.

) Field Lighting

(1) A metal halide lighting system providing adequate illumination
for television coverage shall be provided. As required by MLB,

q) Field Photo/TV Area

(1) A covered, protected area for the photographers, TV cameras,
and support personnel shall be designed and installed to meet
MLB standards.

Washington, D.C. Major L eague Baseball Park September 22, 2004
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10.

h) Scorehoard

{1 The scoreboard system shall be a complete, electrically-
operated, remote-controlied, illuminated scoreboard sysfern with
instant replay capability. The scoreboard system includes all
remote control equipment located in the Press Box, control
wiring conduit form the Press Box to scoreboards, the
scoreboards and supporting structures.

{2} Provide a clear and unocbstructed view of the scoreboard video
screen and matrix board from all seats between the foul poles. Place
the scoreboard to maximize view from as many outfield seats as
possible.

(3) Out of Town Scoreboard shall be in play.

{4} LED ribbon boards (48" height depending on sight line clearances)
should be instalied at the front of the upper deck along the majority
of the first and third base lines for use as the auxiliary scoreboard
and advertising.

{5) Rotating Ad Signage behind home plate.
System Management

a) Strong consideration will be given to the principal tenant's needs and
preferences with respect to the selection and location of all mechanical,
electrical, plumbing, sound, telephone, closed circuit television, water
protection, floor and wall covering systems and refuge removal systems.
Maintenance and operating efficiency of these systems will be given top
priority. Their focations within the ballpark should provide ease of access
and an unobtrusive appearance to the principal tenant and the fan. All
applicable building, fire and accessibility codes or granted variances
therefore will be adhered to in all design programs. Maintenance
tracking software to be provided with building management system.

All operating systems shall utilize state of the art, commercially
reasonable technology to ensure the highest level of performance and
operating efficiencies, including but not limited to the distributed sound
system, video replay & broadcasting, point of sale, data &
telecommunications, security & CCTV, building management systems,
food service equipment, etc,

Regulatory Requirement

a) All design elements subject to the applicable rules and regulations of
Major League Baseball, applicable federal, state and local regulations or
granted variances.

Additional Scope ltems

a) The following items are included as part of the balipark requirements.

(1) Maintenance equipment (carts, tractors, wagons, tools, trash

Washington, D.C. Major League Baseball Park September 22, 2004
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carls, efc.)
{2) Free-standing trash receptacles or similar maintenance articles.
{3) Portable or free-standing novelty booths and/or display articles.
{4) Telephone system, including incoming service, raceways &

conduit, telephone/data cabling and fiber optic backbone and
telephone switch and handsets.

(5) Game equipment such as portable batting screens, field batting
cage, tarps, etc.

(6) Al FF&E required for the Team Offices, Club Lounges, Ballpark
Ciub Restaurant, Team Areas, and Press Boxes will be
provided. Exclusions from this requirement be:

a. Artwork and banners

b. Sponsorship zones and signage

c. ATMs and other third-party service equipment items (except
concessions and foodservice, which are included as noted
above).

Washington, D.C. Major League Baseball Park September 22, 2004
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Exhibit E

Rent Schedule

March 1 — Febmary 28/29 Rent*
Year 1 $3,500,000
Year 2 $3,750,000
Year 3 $4,000,000
Year 4 $4,500,000
Year 5 $5,000,000
Year 6 $5,500,000
Years 7 through Lease expiry 510,000 less
than 102% of
prior year’s
rent **

* In addition to the rent amounts listed, Commission shall receive as additional rent each year
one dollar for each full price equivalent Major League Baseball game ticket sold during such
year in excess of 2.5 million full price equivalent tickets. As an illustration, the sale of three
tickets at discounts from face price of 50%, 30% and 20%, respectively, shall count as the sale of
two full price equivalent tickets. The Commission shall have the right upon reasonable prior
notice to inspect the Team’s records to verify compliance with the provision for additional rent,

** Provided that rent shall not increase in any year if the attendance in the immediately prior
year was less than the Major League Baseball three-year median attendance for all Major League
Baseball clubs.
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RFK Stadium MLB Improvement Projects Exhibit F
Program Requirernents

Introduction

RFK Stadium, constructed in 1961, is currently home to the ML S's D.C. United and each year
typically hosts several large conceris and international soccer games. RFK Stadium seats approximately
52.000 for soccer, 45,000 for baseball, and between 52,000 and 65,000 for concerts.

RFK Stadium previously served as home to the MLB Washington Senators. The stadium was
built for baseball and much of that infrastructure remains today. No significant changes in the Stadium's
structure or major building systems are planned. However, in order to prepare RFK Stadium for the
return of an MLB team, the Commission developed a list of necessary restorations and upgrades to
existing stadium facilities ("MLB Projects”) based on expected MLB requirements, RFK Stadium systems
functionality, media requirements, and fan experience. The MLB Projects represent the Commission’s
current assessment of the projects that can be completed within the existing budget and schedule. The
MLB Projects will include:

Restoration of the baseball playing field, dugouts and bullpens
Seating bowl reconfiguration

Locker room and other team area improvements

Broadcast and other media area improvements

Other improvements (to be determined)

it is anticipated that this program will be refined. Current program requirements are outlined
below and categorized as requirements driven by:

MLB Game Reguirements

Media

Team Preferences

Fan Amenities

Maintenance and System Upgrades

* & & o @

It is anticipated that the total project budget will be $13 million, inclusive of harc and soft costs of
construction, o include professional fees for program management, design and construction, as well as
permitting, testing, inspections and other project related costs.

I MLB Game Requirements

A Clubhouse
1. General Refurbishment
2. Family Waiting Area
3. Home / Visiting Laundry
4, Training Area
5, Internal Batting Cages
B. Field Equipment
1. Batting Cage {2)
. 2. Fou! Poles {2)
3 Removable Mound (1)
RFK Stadium MLB Improvement Projects September 24, 2004
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RFK Stadium MLB improvement Projects
Program Requirements
4, Tarps (1)
5. Batter's Eye (1)

C. Playing Field

1. Backstop Net (1)
2. Bull Pens {(2)
3. Field Wall & Padding 500 LF
4. New & Renovated Dugouts (2)
5. Field — Regrade, hrigation
6. Sports Lighting
7. Seating Bowi
D. = Team Administrative Offices
1. Fit out or adjacent modular structures.
i MEDIA
A, Press Box
1. Broadcast Booths
2. Support Spaces
3. Writing Press
B. Seating Bowl
1. Camera Positions (4)
2. Cabling

JL. TEAM PREFERENCES
Scope to be determined.
V. FAN AMENITIES
Scope to be determined.
V. MAINTENANCE AND SYSTEM UPGRADES

Scope to be determined.

10,000 SF

Exhibit F

RFK Stadium MLB Improvement Projects
Program Narrative

September 24, 2004
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LITIGATION DISCLOSURE

Reference is made to that certain Baseball Stadium Agreement, dated this date (the “Baseball
Stadium Agreement”) among Baseball Expos, L.P. (the “Team”), the District of Columbia Sports and
Entertainment Commission and the Government of the District of Columbia.

The Team makes the following disclosure for purposes of Section 2.02(e) and Section 9.04 of the
Baseball Stadium Agreement,

The Office of the Commissioner of Baseball, Allan “Bud” Selig, Robert DuPuy, Baseball Expos
GP, Inc. and Baseball Expos, LP, are named as defendants in BMO Nesbist Burns Inc._ etal. v. Jeffrey H.
Loria, David Samson, et al., No. 02-22061 (Federal District Court, Miami Florida), which was filed on or
about July 16, 2002. The plaintiffs are fourteen former limited partners of the Montreal Expos and
current limited parters of the Florida Marlins. They allege against defendants Selig, DuPuy, Baseball
Expos GP, Inc. and Baseball Expos, LP violations of the Racketeer Influenced and Conrupt Organizations
Act “RICO”) and conspiracy to commit RICO violations; against defendants Selig and DuPuy, and the
Office of the Commissioner of Baseball (the “Office™) solely with respect to equitable and injunctive
relief, fraud; against defendants Selig and DuPuy, and the Office solely with respect to equitable and
injunctive relief, breach of fiduciary duty; and against defendants Selig and DuPuy, and the Office solely
with respect to equitable and injunctive relief, negligent misrepresentation. The plaintiffs seek
compensatory and punitive damages in an amount no less than $100 million, equitable and injunctive
telief, and a constructive trust with respect to all property of and ownership interest in the Montreal Expos
franchise. On September 6, 2002, the defendants filed numerous motions seeking dismissal of all counts.
In two separate rulings in November 2002, the Court denied the defendants’ motion to dismiss for
improper venue but granted defendants’ motion to stay the litigation pending an arbitration involving the
former Expos partuers. The arbitration hearing concluded in August 2004, final briefing occurred in early
September and oral summations were held on September 15, 2004. A decision is expected sometime
following the oral summations, after which the litigation may resume. In 2003, after an attempt by the
plaintiffs to lift the stay, the Court ordered that the defendants provide 90 days notice of any “threat to the
status quo of the subject matter of these proceedings.” The defendants provided notice to the court and
the plaintiffs on September 14, 2004 of the possible relocation of the Montreal Expos. It is expected that
the plaintiffs will file a motion to enjoin any relocation, which Major League Baseball will vigorously

oppose.
Dated Septcmbecmi/ 2004
BASEBALL EXPOS,L.P.
By BASEBALL EXPOS GP, INC.
Its General Partner
By

7 _
its Mt’{gnﬂ.ﬂrjg,f\;’\“
Received Septem‘oer’z_f!, 2004

DISTRICT OF COLUMBIA SPORTS AND

ENTERT NT COMMISSION
By m
#1ts Chairman

002.1264802.2



SECTION 2.02(f) DISCLOSURE

Reference is made to that certain Baseball Stadium Agreement, dated this date
(the “Baseball Stadium Agreement”) among Baseball Expos, L.P. (the “Team™), the District of
Columbia Sports and Entertainment Commission and the Government of the District of
Columbia.

The Team makes the following disclosure for purposes of Section 2.03(f) of the
Baseball Stadium Agreement.

1. The Team is required to obtain the consent of the lenders under the Amended and
Restated Credit Agreement, dated as of March 31, 2004, by and among the Team,
the lenders from time to time party thereto and Fleet National Bank, prior to
signing a lease or similar agreement relating to the lease of a ballpark or stadium
by the Team located outside of Montreal, Quebec.

2. The Team is required under the Major League Constitution to obtain the approval
of three-fourths of the Major League Clubs in order to relocate.,

3. The Team is required under the Baseball Rules and Regulations to obtain the
approval of the Office of the Commissioner of Baseball prior to entering into each
of the Baseball Stadium Agreement, the RFK License, the Construction
Administration Agreement and the Lease (all as defined in the Baseball Stadium
Agreement).

4. See separate Litigation Disclosure regarding required court filings in connection
with BMO Nesbitt Burns Inc.. et al. v, Jeffrey H. Loria, David Samson, et al.,
No. 02-22061 (Federal District Court, Miami Flonda).

Dated September EZ, 2004
BASEBALL EXPOS, L.P.

By: BASEBALL EXP
Its General Par

By:

“fts{President B
Ve
Received September 27 , 2004

DISTRICT OF COLUMBIA SPORTS AND

ENTER%IEWN
By: ld // J?j

fis Chajrman

(02.1266601



CERTIFICATION
OF
ORGANIZATIONAL DOCUMENTS

Reference is made to that certain Baseball Stadium Agreement, dated this date (the
“RBaseball Stadium Agreement”) among Baseball Expos, L.P. (the “Team”), the District of
Columbia Sports and Entertainment Commission and the Government of the District of
Columbia.

For purposes of Section 2.02(a) of the Baseball Stadium Agreement, the Team certifies
that atiached hereto are true, correct and complete copies of:

1. Certificate of Limited Partnership of Baseball Expos, L.P.
2. Agreement of Limited Partnership of Baseball Expos, L.P.

3. Certificate of Incorporation of Baseball Expos GP, Inc.

>

Bylaws of Baseball Expos GP, Inc.

Dated September Z¥, 2004
BASEBALL EXPOS, L.P.

By BASEBAILL EXPOS
Its General Partner

By

vlts‘{Presiefei}t o T
A

Received September LJ, 2004

DISTRICT OF COLUMBIA SPORTS AND
ENTERTAINMENT COMMISSION

By MM/U///@}ZL

{ts Chairman

002.1265135.1






_ Delcrware

The First State

PAGE 2

I, EARRIET SMITR WINDSOR, SECRETARY OF STATE OF TEE STATE OF
DELAKARE, DO HEREBY CERTIFY TER ATTACRED ARE TRUE AND CORRECT
COPTES OF ALL DOCUMENTS O FILE OF "BASEBALL EXPOS, L.P." AS
RECEIVED AND FILBD IN THIS OFFICE.

rgE POLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CEIQTIFICATE OF LIMITED PARTNERSHIP, FILED THE TWELFIB DAY OF
PERRUARY, A.D: 2002; AP 1:15 O'CLCCK P. M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE TEE ONLY CERTIFICATES ON RECORD OF THE
AFORESAID LIMITED PARTNERSHIP.

Harnet Seuth Windsor, Secrexary of State
AUTHENTICAYION: 3016525

3452030 8100H

40225525 DATE: 03-26—04
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CERTIFICATE OF LDMITED PARINERSHIP
OF
BASEBALL EXPOS, LP.

THE UNDERSIGNED, desiring to form a Umited partnership pursuast to Seetion
17:201 of the Delaware Revised Uniforn Litited Pastnership Act, horeby cortifics that:

1. Thename ofthe limited partnesship is Baseball Expos, L.F. (the
“Perticrsbip™):

2. The eddress of the Parmership's regiswted office in the State of Delaware
i ¢/o The Corporation Trost Company, 1209 Orange Street, ju the Clry of Wilmington, County
of New Castle, Delaware 13801, The name of the Partaership's registered agent o1 such address
is The Corpuration Trust Company,

3,  Thegentral partner of the Prrtnership and jts business address is as
follows:

Baszdql} Expos GP, Inc,
245 Park Avenue
New York, New York 10167.

4. The Farirership sholl be farmed at the time oF filnig this Cenificate in the
Offics of the Secretary of State of the Stare of Delaware.

THE UNDERSIGNED, belnp the geners] partoss of the Parwership, for the pupess
of forming 2 limiled partnership pornant 1o the Dejsware Revised Uniform Limited Partoership
Act does hereby make this cerdficars this 12t day of Felyuary, 2002.

BASEBALL EXPOS GF, INC,, it gensral pextoey

Name wm:}éﬁ

Tide:

STATE OF DELMMARY
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 01:18 PN 02/12/2602
- G2009206]1 — 491030

TOTAL P23






EXECUTION COPY

AGREEMENT OF LIMITED PARTNERSHIP
OF
BASEBALL EXPOS,L.P.

AGREEMENT OF LIMITED PARTNERSHIP of Baseball Expos, L.P., dated
and effective as of February 15; 2002, by and among Baseball Expos GP, Inc., as general partaer
(the "(Gegeral Partner™) and the entities listed on Exhibit A hereto (the "Limited Partners” and,
together with the General Pariner, the "Partners”).

WITNESSETH:

*  WHEREAS, the Partners desire to adopt a Jimited partnership agreement by
entering into this Agreement;

) Ca

NOW, THEREFORE, in consideration of the mutual promises of the parties
hereto, and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, it is mutually agreed by and among the partics hereto as follows:

ARTICLEL

. Introductory Provisions
Section 1.1. Certain Definitions. As used herein:

»Act" shall mean the Revised Uniform Limited Partnership Act of the State of
Delaware, as the same may be amended from time to time. :

»Affiliate” shall mean, with respect 10 any Person, any other Person who contrals,
is controlled by or is under common control with such Person.

“Agreement” shall mean this Agreement of Limited Partnership of Baseball
Expos, L.P-, as originally executed and as amended, modified, supplemented or restated from
fime 1o time in accordance with the terms hereof, as the context requires.

"Book Value™ shall have the meaning given 10 it in Section2.2.
"Capital Account™ has the meaning specified in Section 4,1.

“Capital Contribntion™ means a contribution (or a deemed contribution) by a
Partner to the capital of the Partnership pursuant 1o this Agrcement.

"Code™ means the Internal Revenue Code of 1986, as arpended. Any reference to
asection of the Code shall include a reference to any amendatory or successor provision thereto.
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"Commissioner” means the Commissioner of Baseball as elocted under the Major
League Constitution (or in the absence of a Commissioner, any entity succeeding to the powers
and duties of the Commissioner pursuant to the Major League Constitution).

“Contribution Percentage™ means the percentage that is equal to the Capital
Contribution made by 2 Partner expressed as a percentage of all the Capital Contributions made
by the Partners, or such percentages as specified in Exhibit A hereto, as such Exhibit may be
amended from time to time,

*Fiscal Year” has the meaning specified in Section 4.3.
"indemnified Person” has the meaning specified in Section 8.2.

"Interest” méans the proportionate interest of a Partner in the Partnership based on
such Partner's Capital Account relative to the Capital Accounts of all Partners.

"Liguidating Partner” has the meaning specified in Section 7.2(a).
*MLB Entities” has the meaning specified in Section 2.5.

"Net Profits" and "Net Losses” means the income and loss of the Partnership as
determined in accordance with the accounting methods followed by the Partnership for Federsl
income 12X purposes including income exempt from tex and described in Code Section
705(2X1)(B), iweating as deductions items of expenditure described in, or under Treasury
Regulations deemed described in, Code Section 705(a}2)(B) and treating as an item of gain (or
loss) the excess {deficit), if any, of the far market value of distributed property over (under) its
Book Value. Depreciation, depletion, amortization, income and gain (or loss) with respect to
Parinership assets shall be computed with reference 1o their Book Value rather than 1o their
adjusted bases.

"Notices” has the meaning specified in Section 8.3(2).
#Partnershin” has the meaning specified in Section 1.2.

"Person” means an individual, corporation, association, limited liability company,
limited liability partnership, paninership, estate, trusl, unincorporated organization or a
government Of any agency or political subdivision thereof.

"Rule 144" has the meaning specified in Section 5.1{d).
"Transfer” means sny direct or indirect sale, assignment, gift, hypothecation,
pledge or other disposition, whether voluntary or by operation of law, by sale of stock or

partership interests, or otherwise, of an Interest or of any entity which directly or indirectly
through one or more intermediaries holds an Interest.

*Treasury Regylations” means the regulations promulgated by the Us.
Department of the Treasury under the Code.

iy
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*2006 Dissolution Date™ has the meaning specified in Section 7.1(e).

Section 1.2. Name. The name of the limited partnership js Bascball Expos, L.P. (the
*Partnership”).

Section 1.3. Office. The office of the Partnership will be located at 245 Park Avenue,
New York, New York 10167, or any other place determined by the General Partner. The name
and address of the registered agent for service of process in the State of Delaware is The
Corporation Trust Company.» The registered office of the Partnership in the State of Delaware is
/o The Corporation Trust Company, 1209 Orange Street, Wilmington, Delaware 19801,

Section 1.4. Purposes. The purposes of the Partnership shall be 1o conduct any lawiful
business, purpose or activity which may be engaged in by a limited parinership organized under -
the Act, as such business activities may be determined by both General Partner from time to
fime. The Partership shall have the power to do any and all acts and things necessary,
appropriat¢, Proper, advisable, incidental to or convenient for the furtherance and
accomplishment of such purposes, and for the protection and benefit of its business.

- L

Section 1.5. Duration. The Partnership was formed as a limited partnership under the
Act by the filing of the Certificate of Limited Partnership of the Partnership with the Office of
the Secretary of State of Delaware on Febmary 12, 2002, and shall continue until dissolved
pursvant 10 Section 7.]. The General Pastaer, for itself and as agent for the Limiled Partners,
shall make every reasonable effort 1o assure that all other céntificates and docurnents are properly
executed, and shall accomplish all filing, secording, publishing and other acts necessary or
appropriate for compliance with all the requirements for the formation of the Partnership as a

Jimited partnership under the Act.

Section 1.6. Limitation of Liability of Limited Pariner. No Limited Pariner shall be
Jiable for any of the debis, liabilities or obligations of the Partnership or any of the losses thereof
beyond the amount of such Limited Parter’s Capital Contribution, except 1o the extent otherwise

required by law.

ARTICLE 1L

Capital Contributions:

Interests in the Parmership

Section 2.1. Capital Contnbutiops. Each Partner has made Capital Contributions as of
the date hereof in the respective amount specified opposite its name on Exhibit A and shall have
Contribution Percentages as set forth in such Exhibit A, which Contribution Percentages shall be
adjusted in Exhibit A from time 10 time 10 properly reflect the admission of new Partners or any
other event having an effect on a Partner's Contribution Percentage. If any additional capital is
required by the Partnership, the General Partner will detenmine the amount and method for
providing such additional capital, whether by additional Capital Contributions, loans from the
Partners or other Persons or otherwise. Subsequent contributions, if any, shail be made in
accordance with the Partner’s Contribution Percentages, except as they may otherwise agree. No
Partner ¢hall be required 10 make any additional Capital Contributions, except as may be agreed
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10 by such Partner. Capital Contributions made by Partners shall be in cash or property, as the
General Partner shall permit in its discretion.

Section 2.2, Determination of Book Value of Partnership Ass?:tg.

(2) Book Value Except as set forth below, Book Value of any Partnership asset is its
adjusted basis for federal income 1ax purposes.

(t) Initial Book Value. The initial Book Value of any assets contributed by a Partner to
the Parnership shall be the gross fair market valuc of such assets at the time of such
contribution, as determined by the General Partner.

(c) Adiustments. The Book Values of all of the Partnership's assets may be adjusted by
the Partnership to equal their respective gross fair market values, as determined by the General
Partner, as of the following times: (2) the admission of a new Partner 10 the Partnership or the
acquisition by an existing Partner of an additional interest in the Partnership from the
Parinership; (b) the distribution by the Partnership of money or property to a retiripg or
continving Partner in consideration for the retirement of all or 2 portion of such Pariner’s interest
in the Partnership; (¢) the termination of the Partnership for Federal income 1ax purposes
pursuant 10 section 708(b)}(1)(B) of the Code; and (d) such other times as determined by the

General Partner.

(d) Depreciation and Amortization. The Book Value of a Partnership asset shall be
adjusted for the depreciation and ambortization of such asset taken into account in computing Net
Profits and Net Losses and for Partnership expenditures and transactions that increase or
decrease the asset’s Federal income tax basis.

Section 2.3. Withdrawal of Capital; Limitation on Distributions. No Partner shall be
entitled 1o withdraw any part of its Capital Contributions 1o, or to receive any distributions from,
the Partnership except as provided in Section 6.) and Section 7.2. No Parner shall be eatitled 10
demand or teceive (i) interest on its Capital Contributions or (if) any property from the
Partnership other than cash except as provided in Section 7.2(a).

Section 2.4. Allocation of Net Profits and Net Losses.

(a) Net Profits shall be allocated, first, (i) in proportion to, and fo the extent of, the
excess of prior allocations of Net Losses under Section 2.4({b¥(iii) below over prior allocations of
Net Profits under this Section 2.4(s)(1), second, (i) in proportion 10, and to the extent of, the
excess of prior allocations of Net Losses under Section 2.4(b)(ii) below over prior allocations of
Net Profits under this Section 2.4(a)(ii) and, finally, (iif) among the Panners in proporiion 10
their Contribution Percentages.

(b) Net Losses shall be aliocated, first, (i) arnong the Partners in proportion to their
Contribution Percentages until the Capital Account of any Partner is reduced to zero, then (ii}
among the Partners in proportion 1o, and 10 the extent of, their positive Capital Account balances
and, finally, (iii) to the Partners in proportion to their Contribution Percentages. :

4
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{¢) Tx credits, if any, shall be aliocated among the Partners in proportion to their
Coptribution Percentages.

(&) When the Book Value of a Partnership asset differs from its basis for Federal or other
jneome tax PuUrpoSes, solely for purposes of the relevant tax and not for purposes of computing
Capital Account balances, income, gain, loss, deduction and credit shall be’allocated among the
Parters under the traditional hethod under Treasucy Regulation Section 1.704-3(b).

Section 2.5. Réstrictions on Trensfers. No Limited Partner may Transfer any Interest
except (i) in connection with a transfer of such Limited Partner's Major League Baseball Club
duly appmvcd under the provisions of the Major League Constitution, which Interest shall be
Trensferred to the same wansferee as such Club and (ii) any other Transfer approved by the
Major Lesgue Baseball Clubs or by the Office of the Commissioner of Baseball (collectively, the ’
»MLB Entities™), in their sole discretion. In addition, the right of a Limited Partner to Transfer
any Interests chall be further subject to and made in accordance with the Major League
Constitution and the Ownership Goidelines, all as the same ROW exist or may be amended or
adopted in the fature. Any such Trensfer that requises the consent of any of the MLB Entities is
prohibited and shall be nuli ind void unless all applicable consents arc obtained in advance.
Upon any approved Transfer, Exhibit A hereto shall be amended accordingly. In connection
with any such Transfer, the General Partner may require the transferring Partner to execute and
scknowledge an instrument of transfer in form and substance reasonably satisfactory to the
General Pariner, and may require the transferee 10 agree in writing to be bound by all terms,
conditions and proyisions of this Agreement, 0 assume all of the obligations of the transferring
Limited . Parner and 1o execute whatever other instruments of documents the General Partner
shall deem necessary or desirable in connection with the Transfer. The General Partner may not

Transfer any Interest without {he prior writien consent of the Limited Partners holding a majority
of the then outstanding Interests held by all Limited Partners.

ARTICLEIIL.

Management

Section 3.1. (a) Management of the Partership. The General Pariner shall have the
exclusive Tight to manage and control the affairs of the Partnership, and shall have the power and
authority 10 take all actions necessary or proper to carry out the purposes of the Partnership.

() - Powers. Without limiting the generality of the rights and duties described in
paragraph (2) of this Section 3, the Geueral Pariner shall have full power and authority:

) To acquire, hold, encumber, bypothecate, lend, sell, lease, exchange,
purchase, dispose of and otherwise deal with property of the Parinership, at prices and upon
terms that the General Partner deems to be in the best interests of the Parmership, and 10 enter
into agreements with others with respect to those activities;

(ii) Tomakeall expenditures permitted by this Agreement;

@) To employ, and dismiss from employment, any and all agents, managers,
jnvestment Managers, consultants, advisers, in ent contractors, attorneys, accountants and
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other persons 8s the Gm&al Partner deems necessary or advisable for the affairs of the
Partnership;
(iv) To the extent that the Geners] Pariner determines that funds of the

Parinership will not be required for the conduct of the Partnership's business, to invest the excess
fimds tempeorarily in investments selected by the General Partiier;

()  To pay, extend, rencw, modify, adjust, submit to abitration, prosecute,
defend of compromise, upon such terms as the General Partner may determine, and upon such
evidence as it deems sufficient, any obligation, suit, liability, cause of action or claim, including
taxes, either in favor of or sgainst the Partnership;

(vi) To make, execute and deliver any and all documents of transfer and

© conveyance and any and all other instruments and agreements that may be necessary or

appropriate 10 carry out the powers granted in this Agreement;

(vii) To open, msintain, conduct and close bank accounts and to draw checks or
other orders for the payment of money by the Partnership for any purpose, including the payment
of the customary fees and charges applicable to transactions in those accounts;

] (vil) To take all actions that the General Pariner determnines to be necessary or
desirable 10 cause the Parinership to comply with all applicable provisions of law;

(ix) To borrow or obuin credit and 1o secure the payment of any such
indebtedness or credit by mortgage or pledge of the whole or any part of the assets of the

Partnership;

(x)  To acquire, enter into, and pay for anny contract of insurance that the
General Partner in 15 soje discretion deems necessary and proper for the protection of the
Partnership, for the conservation of the assets of the Partnership, or for any purposes beneficial
1o the Partnership, including any insurance covering the potential liabilities of the General
Parter arising out of its actions as General Pariner under this Agreement;

) To file, on behalf of the Parmership, all required local, stats and federal
1ax and other returns relating to the Partnership; '

(xi) To be the tax matters partner for all purposes under the Code;

(xiij) To pay any and all fees and expenses incurred in the organization of the
Partnership;

(xiv) To designate an agent or agents for service of process; and

(xv) To cnter into, make and perform conwacts, agreements and other
vndertakings, and to do any other acts, which the General Partner determines to be necessary or
advisable for, or as may be incidental 1o, the conduct of the business of the Partnership,

including, without limitation, acting on behalfl of the Partnership to unilaterally make all
decisions refating to the participation of the Parmership as 2 member of Major League Baseball,

-6-
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including the selection of the Partnership’s representatives thereto, negotiation and determination
of changes in the arrengements between Major League Bascball and the Partnership, execution
of or participation in such collective bargaining agreements as may be negotiated and executed
by Msjor League Baseball and the Major League Baseball Player’s Association and any other
decisions relating to the Partnership’s relationship with Major League Baseball.

Section 3.2. Determinations by the General Partner.

(2) Except to the exicnt expressly provided otherwise herein, all actions permitted to be
1aken by the General Pariner hereunder shall be committed to the sole discretion of the General
Partner and may be taken or omitted by the General Partner in the good faith exercise of such
discretion.  All determinations required or permitied to be made by the General Partoer
hereunder shall be made in good faith by the General Partner, whose determination shall be final,
binding and conclusive upon 2ll Partners.

() The General Partoer chell have the power to meke all tax clections and
Jeterminations for the Partnership, and to take any and all actions necessary under the Code of
other applicable Jaw to cffect those elections and determinations. All such elections and
determinations by the Genera! Partner shall be final, binding and conclusive upon all Partners.

() The General Partner shall not be liable to any Limited Partner or the Partnesrship for
istakes of judgment or for action or inaction that the General Partner reasonably believed to be
in the best interests of the Partnership, or for losses due to such mistakes, action or inaction or 1o

- the neglipence, dishonesty or bad faith of any employee, broker or other agent of the General
Partner or the Partnership, provided that such employee, broker or agent was selected, engaged
of retained by the General Pariner with reesonable care. The General Partner may consult with
counsel and accountants in respect of Partnership affairs and be fully protected and justified in
any action or inaction which is taken in accordance with the advice or opinion of such counsel or
accountants, provided that they shall have been selected with reasonable care. Notwithstanding
any of the foregoing, this Section 3.2(c) shall not be construed so as to relieve {or purport to
relieve) the General Partner of any Nability, to the extent {but only to the extent) that such
Jiability may not be waived, modified or limited under applicable law, but shall nevertheless be
construed so as to effectuate the provisions of this Section 3.2(¢) to the fullest extent permitted

by law.

Section 3.3. Limitations on Powers of Limited Partners. No Limited Partner may
participate io’ the control of the Partnership's business (except as otherwise provided herein),
transact any business in tbe. Partnership's name or have the power 10 sign documents for the
Partnership or have any right or avthority to act for or on behalf of, or to bind the Partnership or
the General Pariner in any other way.
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ARTICLEIV.

Books: Fiscal Year: R
Section 4.1. Administrative Services, B Records and Reports. The General Partner

shall cause to be performed all general and administrative services on behalf of the Partnership in
order to assure that complete and accurate books and records of the Partrership are maintained at
the Partnership’s principal place of business showing the naroes, addresses and Interests of each
of the Partners, all receipts and expenditures, assets and liabilities, profits and losses, and all
other records necessary for recording the Partmerstiip's business and affairs, including 2 capital
account for each Partner (2 Capital_Account™). Fach Partner’s Capital Account shall be
jncreased by:

®H the amount of apy money contributed by the Parmer to the Partnership;

() the fair market value of any property contributed by the Pariner to the
Partnership;

(iii) the amount of Net Profits allocated to the Periner; and

(iv) the amount of any Partnership liabilities assumed by such Partner (or
taken subject t0) if property is distributed 1o the Partner by the Parinership;

and shell be decreased by:
(v)  theamount of any money distributed to the Partner by the Partnership;

(vi) the fair market value of any property distibuted to the Partner by the
Partnership;

(vit) the amount of Net Losses allocated to the Partner; and

(vii) the amount of any Partner liabilities assumed by the Partnership (or taken
subject 10) if property is contributed to the Parmership by the Partner.

The foregoing provisions and the other provisions of this Agreement relating to
the maintepance of Capital Accounts are intended to comply with Treasury Regulations under
Section 704(b) of the Code and, to the extent not incopsistent with the provisions of this
Agreement, shall be interpreted and applied in a manger consistent with such Treasury
Regulstions. No Partner shall be obliged to make up any deficit in his or its Capital Account
cither during the term of the Partnership or upon liquidation.

Seetion 4.2. Method of Depreciation. The General Pariner shall determine the method of
depreciation to be utlized by the Partnership for tax purposes.

Section 4.3. Fiscal Year. The fiscal year of the Partnership (the "Fiscal Year”) shall end
on October 31.
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Section 4.4. Reports. As soon #s practicable, but in no event Jater than 90 days after the
close of each Fiscal Year, the General Partner shall cause 10 be delivered to the Limited Partners
reports containing financial statements of the Partnership for the Fiscal Year, prepared in
accordance with generally accepted accounting principles, including 2 balance sheet, a statement
of income, 2 statement of Partners' equity and 2 statement of cash flows, such statements 10 be
sudited by a firm of independent certified public accountants selected by the General Partner.

ARTICLEV.

Certain Representstions

Section 5.1, Pariner chrésg_gtaﬁgns. Each Parner tepresents and warrants to the
Partnership that: .

(2) It nnderstands thet the Interests have not been registered under the Securities Act, nor
qualified under any state securities laws, and that they are being offered and sold pursuant to aa
exemption from such registration and qualification based in part upon its representations
contained herein. e

(b) 1t is familiar with the business and operations of the Parmership and has been given
the opportunity to obtain from the Partnership all information that it has requested regarding the
Partnership's business plans and prospects.

(c) It has such knowledge and experience in financial and business marers that it is
capable of evahiating the merits and risks of the investment contemplated by this Agreement;
and it is able to bear the economic risk of this investment in the Partnership (including 2
complete loss of this invesunent).

(@ It recognizes that no public market exists for the Interests, and none will exist in the
future. It understands that it must bear {he economic risk of this investment indefinitely unless
its Interests are registered pursuant 10 the Securities Act or an exemption from such registration
is available, and unless the disposition of such Interests is qualified under applicable state
secusities laws or an exemption from such qualification is available, and that the Partnership has
no obligation or present iptention of so registering the Interests. It further understand that there
is no assurance that any exemption from the Securities Act will be available, or, if available, that
such exemption will allow it to Transfer any or all the Interests, in the amounts, or at the times it
might propose. It understands at the present time Rule 144 promulgated under the Securities Act
by the Securities and Exchange Commission ("Rule 144") is not applicable to sales of the
Interests because they are not registered under Section 12 of the Exchange Act and there is not
publicly available the information conceming the Partnership specified in Rule 144. It further
acknowledges that the Partership is not presently under any obligation to register under Section
12 of the Exchange Act or to make publicly available the information specified in Rule 144 and
that it may never be required to do s0. It further understands the additional restrictions set forth
in Section 2.5 hereof and that Interests may not be Transferred except in compliance with

Section 2.5 hereof.
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() Ttis acquiring the Interests solely for its own zccount for invesunent and not with a
view toward the resale, Transfer, or distribution thereof, nor with any present intention of
distributing the Interests. No other Person (as hereinafter defined) has any right with respect to
or interest 1n the Interests ovwned by such Partner, nor has such Pariner agreed to give any Person
any such interest of right in the future. :

(£) 1t has full power and Jegal right to execute and deliver this Agreement and to perform
its obligations hereunder.

ARTICLE V1.

Distributions

qection 6.1, Distributions. Distributions shall be made at such time and in such amounts
as determined by the General Partner and shall be made among the Partners in cash or other
property (a) first, in proportion to, and to the exlent of, the excess of each Partner’s Capital
Contributions over prior distributions to that Partner under this Section 6.1(a) and, then, (b) in
proportion to their Contribution Percentages.

Section 6.2. Restoration of Funds. Except as otherwise provided by law, no Partner shall
be !cquircd to restore to the Partnership any funds properly distributed to it pursuant to Sectign

6.1.
ARTICLE V1L

Dissolution and Jiquidation

Section 7.1, Dissolution. The Partnership shall be dissolved upon the occurrence of any
of the following:

(a) The salc, tansfer or other disposition of all or substantially all the assets of the
Parmership; :

(b) The happening of any of the events set forth in Section 17-801(3) of the Act which
affects the General Partner and thereby results in the dissolution of the Partnership by operation
of Jaw unless within 90 days thereafier all remaining Pariners unanimously elect in writing to
contine the business of the Partnership;

(c) The decision of the General Partnet 10 dissolve the Partnership; or

(d) The decision of at Jeast 75% of the Limited Partners to dissolve the Partnership.

Section 7.2. Winding up Affairs and Distribution of Assets.

(a) Upon dissolution of the Partnership (except dissolution pursuant to Section 7.1 (b)),
and in the absence of an election to continue the business of the Partnership pursuant to Section .
7.1(b), the General Partner (or if there is no General Partner, one or more Partners approved by at
least 75% of the Limited Partners) shall be the liquidating Partner(s) {the "Liquidating Pertner)

-10-
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and shall proceed to wind up the affairs of the Partnership, liquidate the remaining property and
assets of the Partnership and wind-up and terminate the business of the Parnership. The
Liquidating Parter shall cawse a foll accounting of the assels and liabilities of the Partnership to
be taken and shall cause the assets 1o be liquidated and the business 10 be wound up as promptly
as possible by either or both of the following methods: (1) selling the Partnership assets and
Fistbuting the net proceeds therefyom (after the payment of Partnership liabilities) to each
Partner in satisfaction of its Capital Account; or (2) if all Partners shall agree, distributing the
Partnership assets t0 the Partners in kind and debiting the Capital Account of each Partner with
the fair market value' of such assets, each Partner accepting an undivided interest in the
partoership assets (subject to their liabilities) in proportion 1o and to the extent of each Pariner’s
positive Capital Account balance afier allocating and crediting to the Capital Accounts the

pnrealized gain or Joss 1o {he Partners as if such gain or loss had been recognized and allocated .

pursuant to Section2.4. -

(b) Hthe Partnership shall employ method (1) as set forth in Sgction 7.2(a) in whole or
part as 2 means of liquidation, then the proceeds of such Jiquidation shal} be applied in the
following order of prionity: (i) first, 10 the expenses of such liquidation; (ii) second, 10 the debis

and Habilities of the Partnership to third parties, if any, in the order of priority provided by law;

(iii) third, a reasonable reserve shall be set up to provide for any contingent or unforeseen
Liabilitics or obligations of the Partnership to third parties (to be held and disbursed, at the
discretion of the Liquidating Partner or Pariners, by an escrow agent selected by the Liquidating
Partner or Pariners) and et the expiration of such period as the Liquidating Partner or Partners
may deem advisable, the balance remaining. in such reserve shall be distributed as provided
herein; (iv) fourth, to debts of the Partnership 1o the Pariners or their Affiliates and any fees and
reimburséments payable under this Agreement; and (V) fifth, 10 the Partners in proportion 1o and
1o the extent of each Partner's positive Capital Account balance,

() In connection with the liquidation of the Partnership, the Partners severally, jointly,
or in any combination upon which they may agree, shall have the first opportunity to make bids
or tenders for all or any portion of the assets of the Partnership, and such assets shall not be sold
10 an outsider except only fora price higher than the highest and best bid of a single Partner, the
Partpers jointly, or a combination of Partners. Any bid made by a Partner or Partners for all or
any portion of the assets shall be made, if at all, within thirty (30) days afier the Liquidating
Parimer or @y other Pariner shall have requested such bids. A COpY of each bid shall be
deljvered by the Liquidating Parner to each Partner. Unless otherwise agreed by all Partners, no
Pariner shall be entitled to raise its bid after submission thereof, whether in response 10 a bid
received by the Partnership from any other Pariner of third party, or otherwise.

ARTICLE VIIL

Miscellaneous

Section 8.1. Admission of New Limited Partners. New or additiopal Limited Partners
may be admitied 10 the Partnership 2t any time upon the affirmative vote or consent of the

General Partner. In the event of the sdmission of new or additional Limited Partners, Exhibit 4

hercto shall be amended accordingly.

-11-
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Section 82. Indemnification. Any Persan made, or threatened to be made, a party 10 any
action or proceeding, whether civil, criminal, administrative or investigative, by reason of the
fact that such Person is or was (i) a Partner, or (ii) an employee, officer, director, shareholder or
partner of a Partner or (i) such other persons (including employees or agenis of the Parinership)
as the General Partner may designate from time to time, in its sole and absclute discretion
(collectively, the "lndemnified Persons™), shall be indemnified by the Partnership for any losses
or damage sustained with respect 10 such action or procesding to the fullest extent permitted by
law. Expenses incurred in defending an action or proceeding shell (in the case of any action or
proceeding against an Indemnified Person referenced in (0, or (ii) above) or may (in the case of
any action of proceeding against an Indemnified Person referenced in (i) above) be paid by the
Partnership in advance of the final disposition of such zaction or proceeding upon receipt of an
undertaking by or on behalf of the Indemnified Person 10 repay such amount if it shall ultimately .
be determined that he is not entitled 1o be indemnified by the Partnership as authorized by this
Section 8.2. The Partnership shall have the power 1o purchase and maintain insurance on behalf
of the Indemnified Persons against any liability asserted against or incurred by them. The duty
of the Partnership to indemnify the Indemnified Persons under this Section 8.2 shall not extend
to actions or omissions of any Indemnified Person which are grossly negligent or which involve
fraud or other willful misconduct by such Indemnified Person, in each case as determined by a
cowt of competent jurisdiction. No Indemnified Person shall be liable to the Parinership or any
other Partner for actions taken in good faith. The Partnership may indemnify other Persons of
the Partnership. The duty of the Partnership to indemnify the Indemnnified Persons under this
Section 8.2 shall be limited to the assets of the Partnership, and no recourse shall be available
against any Partner for satisfaction of such indemnification obligations of the Partnership.

Section 8.3. Notices.

(2) All notices, consents, approvals, reports, designations, Tequests, waivers, elections
and other communications (collectively, "Notices™) suthorized or required to be given pursuant
to this Agreement shall be given in writing and either personally delivered to the Partner to
whom it is given or delivered by an established delivery service by which Teceipts are given or
mailed by registered or certified mail, postage prepaid, or senl by telex o telegram or electronic
telecopier, addressed to the Partner at its address listed on the Partnership’s books and records.

(b) All Notices shall be deemed given when Jelivered or, if mailed as provided in
Section 8.3(a), on the third (3rd) day afier the day of mailing, and if sent by telex or tekegram or
telecopier or overnight delivery service, twenty-four (24) hours after the time of dispatch. Any
Partner may change its address for the receipt of Notices ot any time by giving Notice thereof to
the -General Partner. Notwithstanding the requirement in Section 8.3(2) as to the use of
registered or certified mail, any routine reports required by this Agreement to be submitted 10
Partners at specified times may be sent by first-class mail.

Section 8.4. Entire Agreement. This Agreement supersedes all prior agreements and
understandings among the Partners with respect 0 the subject matter hereof.

Seciion 8.5. Amendment or Modificgtiop. No amendment, change or modification of
this Agreement shall be of any force unless such amendment, change or modification is in

~12-
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writing and has been epproved and signed by the General Partner and by the Commissioner as
attomey-in-fact for the Limited Partners.

Section 8.6. Waivers. No waiver of any breach of any of the terms of this Agrecment

chall be effective unless such waiver is in writing and signed by the Partner against whom such
waiver is claimed. No waiver of any breach shall be deemed to be a waiver of any other or

subsequent breach.

Section 8.7. Severability. If any provision of this Agreement shail be held to be invalid,
illegal or unenforceable,. the validity, Jegality and enforceability of the remaining provisions
shall not in any way be affected or impaired thereby.

Section 8.8. Further Assurances. Each Partner shall execute such deeds, assignmeats, )
endorsements, evidences of Transfer and other instruments and documents and shall give such
further assurances s shall be necessary 10 perform its obligations hereunder.

Section 8.9. Govemino Law, This Agreement shall be governed by and construed in
accordance with the Jaws of the State of Delaware without regard to principles of conflicts of
laws. Pursuant to the Major League Constitution, the Commissioner shall have sole jurisdiction
for all disputes and claims arising hereunder, and each of the parties hereto hereby irrevocably
and unconditionally agrees that all such disputes and claims may be heard and determined by the
Commissioner. Each of the parties hereto agrees that the decision by the Commissioner in any
such dispute or claim shall be conclusive and binding.

Section 8.10. Counterparts.  This Agreemem may be executed in any number of
counterparts, each of which shall be deemed an original, but all of which shall constitute one and
the same instrument,

Section 8.11. Limitation on Rights of Others. No Person other than a Partner shall have
any legal or equitable right, remedy or claim under or in respect of this Agreement.

Section 8.12. Number and Gender. As used in this Agreement, all pronouns and any
variation thereof shall be deemed to refer to the masculine, feminine or neuter, singular or plural,
as the identity of the Person or Persons may require.

Section 8.13. Successors and Assigns. This Agreement shall be binding vpon and inure
1o the benefit of the Partners and thejr respective SUCcessors and permitied assigns. No Limited
Partner shall bave the right to essign any of its rights or obligations under this Agreement
without the prior written consent of the General Partner, except for an assignment of all of its
rights and obligations hercunder in connection with a transfer of such Limited Partner's Major
1League Baseball Club duly approved under the Major League Constitation. The General Partrer
may not assign any of its rights or obligations under this Agreement without the prior writlen
consent of the Limited Pariners holding a majority of the then outstanding Intezests held by all
Limited Partners.

Section 8.14. Waiver of Partition. Each Partner hereby waives its right to bring an zction -
for pantition of any of the property owned by the Partnership.

13-
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Section 8.15. Power of Attorney. Each of the Limited Partners hereby appoints the
General Pariner a5 its true and lawful representative and attomey-in-fact, in its name, place and
stead to make, execute, sign, acknowledge, swear 1o and file: (2) a Cetificate of Limited
Partnership of the Partnership and any amendments thereto as may be required under the Act; (b)
any duly adopted amendment to this Agreement; {(c) any and 2l instruments, certificates, and
other documents that may be deemed mnecessary ©or desirable to effect the winding-up and
termination of the Parinership (including, but not limited 1o, a certificate of cancellation of the
Cenificate of Limited Partnership); and (d) any business certificate, fictitious name certificate,
amendment thereto, or other instrument or document of any kind required by any applicable

Federal, state or local law.

-14-
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IN WITNESS WHEREOF, the undersigned have duly executed this Agreement

as of the date first above stated.

GENERAL PARTNER:
BASEBALL EXPOS GP
By:

Name: i —_—
Title: /

LIMITED PARTNERS:
THE MAJOR LEAGUE BASEBALL CLUBS

By: The Office of the Commissioner of Baseball,
as agent for the Major League Baseball Clubs

Allan H. Selig
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as of

N WITNESS WHEREQF, the undersi

the date first shove stated.

BOC MILWALKEE. Wl

¥.ibs1d

goed have duly executed this Agrecment

GENERAL PARTNER:
BASEBALL EXPOS GP, INC.

By:
Name:
Title:

LIMITED PARTNERS:

THE MAJOR LEAGUE BASEBALL CLUBS

By: The Office of the Commissioner of Bascball,
as agent for the Mzjor League Baseball Clubs

-15-
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EXHIBIT A
CAPITAL
PARTNER CONTRIBUTION
Limited Partner Name
eni €
Ansheim AngelsL.P. $1.00
Baltimore Orioles Limited Partnership $1.00
The Boston Red Sox Baseball Club $1.00
- Chicago Whité Sox, Ltd. $1.00
Cleveland Indians Baseball Company Limited £1.00
Partnership
Detroit Tigers, Inc. $1.00
Kansas City Royals Baseball Corporation $1.00
Minnesota Twins . $1.00
New York Yankees Partnership $1.00
Athletics Investment Group, LLC, DBA Qakland
Athletics Baseball Company $1.00
The Baseball Club of Seattle, L.P. $1.00
Tampa Bay Devil Rays, Ltd. $1.00
‘Texas Rangers Bascball Parners £1.00
Toronto Biue Jays Baseball Club £1.00
ati u
AZPB Limited Partnership $1.00
Atlanta National League Baseball Club, Inc. $1.00
Chicago National League Ball Club $1.00
Cincinnati Reds, L.L.C. $1.00
Colorado Rockies Baseball Club, Ltd. $1.00
Florida Marlins, L.P. £1.00
Houston McLane Company, Inc. £1.00
Los Angeles Dodgers, Inc. $1.00
Milwaukee Brewers Baseball Club, Limited
Partnership $1.00
Sterling Doubleday Enterprises, L.P. £1.00
The Phillies $1.00
Piusburgh Associates £1.00
Padres L.P. $1.00
San Francisco Baseball Associates L.P. $1.00
St. Louis Cardinals, L.P. $1.00

EXECUTION COPY

CQ BUTION
PERCENTAGE

3.23%
3.23%
3.23%
3.23%
323%

3.23%
3.23%
3.23%
3.23%

3.23%
3.25%
3.23%
3.23%
323%

3.23%
3.23%
323%
3.23%
3.23%
3.23%
3.23%
3.23%

3.23%
3.23%
323%
3.23%
3.23%
325%
323%



EXHIBIT A

PARTNER
;igited Partner Namg

American League
Ansheim Angels L.P.

Baltimore Orioles Limited Partnership

The Boston Red Sox Basebell Club

Chicago White Sox, Ltd.

Cleveland Indjans Baseball Co.L.P.

Detroit Tigers, Inc.

Kansas City Royals Baseball Corporation

Minnesota Twins

New York Yankees Limited Partnership

Athletics Investment Group, 1LLC, DBA Oakland
Athletics Baseball Company

The Baseball Club of Seatile, LP.

Tampa Bay Devil Rays, Lid.

Texas Rangers Baseball Pariners

Rogers Blue Jays Baseball Partnership

National League

AZPB Limited Partnership

Atlanta National League Basebsll Club, Inc.

Chicago National League Ball Club, Inc.

The Cincinnati Reds, LLC

Colorado Rockies Baseball Club, Ltd.

Florida Marlins, L.P.

Houston McLane Company, Inc., DBA Houston

Astros Baseball Club

Los Angeles Dodgers, Inc.

Milwaukee Brewers Baseball Club, Limited
Partnership

Sterling Doubleday Enterprises, L.P.

‘The Phillies

Piusburgh Associates

Padres L.P.

San Francisco Baseball Associates L.P.

S1. Louis Cardinals, L.P.

CAPITAL
CONTRIBUTION

$1.00
$1.00
$1.00
$1.00
$1.00
$1.00
$1.00
$1.00
$1.00

$1.00
$1.00
$1.00
$1.00
$1.00

£1.00
$1.00
£1.00
§1.00
$1.00
$1.00
$1.00

$1.00

$1.00
$1.00
$1.00
$1.00
$1.00
$1.00
$1.00

CONTRIBUTIO
ERCENTAG

3.33%
133%
333%
3.33%
3.33%
3.33%
3.33%
3.33%
3.33%

3.33%
3.33%
3.33%
3133%
3.33%

333%
3.33%
3.33%
3.33%
3.33%
333%
3.33%

3.33%

3.33%
3.33%
3.33%
3.33%
3.33%
3.33%
3.33%
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CAPITAL CONTRIBUTION

PARTNER C IBUTION PERCENTAQGE
(General Partner

Baseball Expos GP, Inc. $1.00 3.3384






Delaware

The First State

PAGE 21

7, EARRLET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWRRE, DO HEREBY CERTLFY TEE ATTACEED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMFNTS OF FILE OF vBASERALL EXPOS GP, INC.M AF
RECEIVED AND FILED IN THIS OFFICE.

TRE FOLLOWING DOCUMENTS RAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE TRELFYH DAY OF
FEBRUARY, A.D. 2002, AT 1 0'CLOCK P.M.

AND I DO HEREEY FURTHER CERTIFY THAT THE ATORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF TEE
AFORESAID CORPORATION.

Forriee Smich Windsor, Secretary of $tate '
AUTHENTICATION: 3016523

3491028 B100H

040225521 DATE: 03-26-04



wwpE T ows

CERTIFICATE OF INCORFORATION

OF
BASEBALL EXPOS GF, INC.
FIRST:
The name of the Corporaion i
Baseball Expos GP, Inc.

Tho address of the Corporation's registered office in the State of Delaware is The
Corporation Trust Cetex, 1205 Orangs Street, 1n the Clry of Wilmington, County of New Castle,
Delaware 19801. The name of the Comporation’s registrred ngeat at such godress is The
Corporation Trust Company,

JHRD:

:ﬁ:e purpose of the Corporation shall be to enpape in gny Iawfil gt or aetivicy for
which corporstions may be organized and incorporyted \nder the General Corparation Law of

the Staie of Delawnre,
FOURTH:

The total pumber of shares of stoek which the ration $hall have autharity to
issue is 3,900 $heres of Common Steck, par vahue $0.01 pushcz’t?o(zha“Cmon Stock™).

e aflirmative voe of the holders of a majerity of the voting powez of the
ousptanding siock of the Corporation entitled 10 vere genenlly in the election of disectors shall be
oL

mquhcdhwndormpal&liscwﬁoluofhmmﬁ
SIXTH:
In furtherante of, and sot iy, Urnitation of. the powers rfeyred by 1a
of Directors is expressly authorized and smpowesed: povemco %B%

DN OF CORPORAFIONS
D R 0S4 0271272002
020092056 — 3491028
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(1)  to sdopt, aend or repeal the By-laws of the Corparation; provided,
howgver, Wt the By-lews adopied by the Board of Directors wnder the powes hexchy
conferre muy be amended or sepeated by the Board of Direstors or by the siockholders
havipg votng power Wik respect thereta; and

(2)  from time wtime 1o determine whether and to what exient, and &t wha
vimes 20d places, and wpder what conditions and regelations, the decovnty and books of
the Corporation. or any of them, shall be open w inspection of suckbolders; and, exeept
as so Aetermined or as expressly provided in this Cenificate of Jocorporation, bo
stockholder shall Bave sy ight W Ivspact axg account, book br document of the
Corperation other tan suchrighty a1 may by conferred by applicable law,

The Corporation may in its By-Liws confer powers upon the Board of Directors in
sddition to the forcgolng end in sddition to the powers and autherities expressly conferred vpon
the Board of Dirécturs by applicable Jaw.

SEVENTH:

The sumber of directors of the Corporation shall be fixed In soch mannes as
prescribed by the By-laws of the Corponation and may be incrcased ot deereased from Hmo 16
tire In such manney &s prescribed by the By-lsws,

Unless and except 15 the sxient that the By-laws of the Corporation shell o
require, the election of directors of the Corporativn reed not be by writen ballot,

The directors shall held offioe until their succcssors aoclected snd quallfied. At
czch exnpal meeting of the stockbalders of the Coxporating comumencing with the Initiaf pontal
meeting, directors elected 18 suecsed those dirsctars whose texmi then expire shall be eletod by

~ apturaity vote of all voles east for such ditectors &1 sich meeting by the shares entitiod to vote

thereon, 1 hosd offivo for 2 ey expiring #s 5ot forth in the By-laws of the Corporation, with
each direstor to hold office wntl] his ar hey suceessor shall have been dnly elecred and quakified.
No stockholder shall be permined to curmslat votes at agy slaction of dirceors.,

Except a3 otheywise required by law, azsy director may be rrmoved fron the

" Board of Directars, with or without canse, by the holdars of a majority of the sharcs of Commen

Stock which are then enfitled to vote, at sy specis! mesting of the stockholdess called for dat
purpose, kb the office of such direetor shall forthwith become vacant Vacanreles resulting from
death, resignation, retisement, disqualificaties, 7emoval from office or other cause, and newly

* greawed drecionships resuhing from any Increase i the ewthorized number of directors, may be

filled paly by the affirmative voie of & wajority of the remaining direetors, though less than 4
qudztim of the Board of Dircetors; provided, Jowever, that the stockholders removing any
director may 2t the szme meeting Fill e vacancy camsed by such removal; and provided, forthey,
fhat if the dfrectors Fil 1o il any such vacagcy, sock stockholders may a1 any specizl meeting



called for that prrpose £l sech vacsacy, To case of ey incresss in tha number of ditectous, the ©
addjtion) disectars may be tlected by the directoss bn office befors such increase. Any pevsen
clecied 1o 5ii o vacancy shall hald offier, subject to the ight of removal a8

provided, wotll the pextelection in vhich his suceessor i# elected md qualified. No decrease in

msmwofmmmmwmﬁmumemammnm shorten the teem of

EIG

{8  TheCorporstion shall indemnnify o the fullest extent permitied under and
in pecordance with 036 14ws of the Swuse of Delsware my persan who Was of ty a puty ot i
shreatened to bo adc a party 1o ey threaened, pending or completed 2ction, sultor proceeding,
shether civil, criminal, administrative of investipative by yeason of the faot that be is orwasa
dircovor, uffices, srployes or agent of the Cocperation o8, whil a dixeetor, officer, craployes or
egent of the Corparstios, is or was serving at the request of the Corporation as & directon, officer,
wustes, employee or ageat of or in any other capacity with another corporation. partoership, joint
vexture, trost of other exteprise, agas CXpeoses finchuding attomeys' fses), judgments, {ines
and amounts pai in setderpeat sctuelly and reasonably incurred by him in congeion with such
action, solt or proceeding if be acted in good foith and in 2 manner be reasonably believed 1o be
in or pot opposed 1o the best interests of the Carporation, snd, with respest w sy eiminal action
or proceeding, had nd reascnable cause w beliove hi¢ coadust was uplawisl.

) wmmw«mamnummucﬁm suit or
proceading shall (in the case of any sctien, $3l or proceeding agafosta direswor of officer of the
Corporstion) or suay (in the cxse of 2oy acon, suit or procecding against 2 wnstee, employee o
agent) be paid by the Corparstion in advance of the fial disposition af wuch setion, suit of
pzoczedhguponm&ﬂofmwduumgbynrmh:hﬂfohhci:danrﬁﬂcdpemnmrepay
tnch amoun; if it shall vlimately be Setarmined that be Is not entitled 1o be indemaified by the
Corpoyation as sthorized in this Article.

{t) mmqmmmnMcMﬁmwfmmhi;uﬁdcﬁnﬂmhc
exchulve of any provisione with respect tbereto in the By-Laws of sny othey cantretor
agroement between the Corpovazion and any officer, divestor, exmployss ot ugemt of the
Corparation, Netwithstoding anytbing v the contrmry jn this Article Eiphth, the Corporation
shnllhvemnmpﬁmwiwmﬂﬁathmﬁmmym sult or

procecding Brought by soch person sgrinst the Corporation unless such ection, sult o7 procecding |
was authorized by the Bowrd of Directont.

{§)  Neither the smendment nor repeal of xiis Ardcle Bighth, subparagriph (a),
(B) o (€], nor the adoption of suy provision of s Certificste of Incorporation inconsistent with
mﬁdeﬂishlh,wbpanm(-).(b)m(c),ﬂnnainmumﬁ:mu&kmh
Hﬂuhwbpmwm(llﬁ)m(&hmdnymunmmkfmw
mémmt,repcdondopﬁ&wfmwwpawiﬁmorinmspcclofuymﬁvfmﬁm.
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suhordﬂmnhﬁngwmywhw&wﬁdwoﬂdhmﬂvwﬁswarilhtat'
indemnification OF right 10 Teceive eXpEnses pursyant o this Aricle Eightd, subparagreph (a), ()
ot (), if such provision had notbeen S0 mmended oy vepealed or if a provision Jnd
therewith had not been so adopled.

{c) No director shal] be parsanally lisble t e Corpsration or 2ny
stockdholder for monetary damages Kr treach of fiduciary duty &S a director, cxcepe for amy
matter in respest of which such dirmetor (3) shall be liable under Seetion 174 of the General

Taw of the State of Delawz2e of any axpéadrent thereto or shiccessor provision

| Mﬂ(b)mbﬁ‘bkbmahmpha&ﬁﬁmmmymmothcrnqulmmsfar

Tability, be:

@  shall have breached his duty of loyalty to the Corperation ar its
stockholders;

(9  shall nox have acted o good faith oz, in foiling to act, shall not have
acted in povd feith;

@)  shall have acred in & yoraner involving intentionad misconduct v a
knowing vieladion of Jaw of, in fisling w act, thall have ected in & mapnes involving intentional
misconduct or 8 kaowing violstion af ey o

Gv)  shall hava derived an impmopts personal benedit,

mmcomizndxbnccminofﬂmmmmhammmyhm ownershin tattrosts in
individual Majer Leagoe Bescball Clubs and that the direstors of the Corpetation may o tirge
1o time be called upon to make decisions which will bave s ssbstantlal finamcial impact on all of
the Major League Bayeball Clubs. 5o Yong a9 the sctiop Laken, oy not teken, by ths Corporation
25 & yesitlt of any such decision & applicable o the Msjor Leagus Baschall Ciobs geaerally, »
director shall not be deemmed o be ah interested directar solely by virme of the fact that such
decision of the Boaxd of Directors may have » dispropenionze iropact on the Major Leagoe
Baseball Club in Whith he has an owaership interesy, and such decirion of tha Board of Direcrors
shall be bindng wpon the Corporation snd its sockholders.

1f the Genera! Coxporation Law of the State of Delawre is amended after the date
bereof 1o aumborize corporate action fumber eliminating or limiting the pessonal liability of
disectons, then the lability of a diesar of the Corporation shall be eliminated or limited v the
fullest oxaent pecitiod by the General Corporation Law of the State of Delaware, 82 6
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NINTH

Except as miy be exprexsly provided in this Coriificats of Ineorporaticn, the
Carporation reserves the right at any time a0d from time 1o time 10 amend, aher, chinge of yepeal
any provision conmined in tbis Cenificate of Incorporation, and any other provisions authorized
by the Jaws of the Stats of Delsware a1 the ime in force may be acdded oz insertad, in the manner
now or hercafter pressdbed heceix or by appliceble law, and o1l sights, preferences and privilages
of wharsnever natuee conferred upon staciholders, directors ar any ethér pessons whosoever by
and pursuant to this Certifitate of Intorpdfation in jis peseix forn oz as bereafort amended arc
granted subject 10 the right reserved in this Aricle Ninth; provided however, that any
amegdment oy repeal of Artiele Eighth or Antiele Ninth of tils Certificats of Incorporation shall
00t auvearsaly sflfeet sy right er protection exising thessunder in respest of any a0t oT omisslon
occurring priorto sush amendimess or repeal,

TENTH:

(&  Noholder of Common Stack whe i a Major League Bascball Club, a
beneficial owner of 2 Major Leagus Bassball Club o s coptroliad by a henefielol ovwner of
Major League Baschel] Club shall sell, tranefer, assign, gift or bequest, grant 2 security inferest
in, pledge or encumber, or otherwise dispoce of (each of the foregoing, # “Transler™) soy
Comman Stock, except for () the Transfer of Common Stock by 8 bolder in topnection witha
pansfer of such holder's Major League Baseball Club duly approved under the Major Loogue
Constinaton, which Comnon Stock shal be Transferred 1o the same transferes as such Cleb and
(iT) axry other Transter approved by the Major Ltague Baseb3ll Clubs or by the Office of the
Commissioner of Baseball (colizetively, the “MLB Entiliec™), in theis sole discretion. In
nddition, Whe right of Y such hoJder 1o Teapfer Commesn Stotk shall be frther subject 1 and
pnade in atcordance with the Major Lesgue Coustitution snd the Ownaxshlp Guidslines, all as the
sane now exist oF may be amended or sdopred in the funire. Any such Tranafey that requires the
conscot of any of the MLB Entities is prohibited and aball bo null and void unless alf applicable
conseats are obtined in gdvance.

@  The cenificates svidenging the Common Stock will bear the Tollowing
1egepd reflocting the reatrictions oo the tansfor contsined hertda: “Ifthe helder of Common
Stock s, Oris am afflixte of, 2 MaJor League Raseball Clob, the right 1o sell, wansfer, assign, gifi
or bequest, grant a Security interest in, pledge ar encumber, of otherwise dispose of the shares
represented by this centificatr shall be subject 1o the Major League Constivation and the
Ownzaship Gridslines (collecively, dhe MIB Rulos™), all asthe sume now exist or may be
vmended or adopied in the fotwe. Any such sale, tansfir, sssigament, gift or beques, prantofa
security inerest, pledge, encumbranet or disposition that requines the consent of any entity
pursusa o the BLB Rules is probibiled aod shall be noll t2d void unless &l) applicable consents
are obfained in advanoe.”

A
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ELEVENTH:

No dlrectay ar stckholder of e Corporation shall be yestricted er himlted in any
wayin carrying on (&rsctly or indirecty) cuparste businesses or antvities from the CorparaSion,
Baschall Pxpos, LP. (ha “Purtoership™), or any of their cespective subsidiaries now orin the
furwe involving the owning of and operation of @ Major League Baschall Club, even if such
businestes o activities kv competitive with the Coporation, the Partnership or any of thelr
respecrive subsidiaries (the busipesies and activites describad iy the foregoing ape collectivly
veferred 1o 25 the “Permitted Businessea™. NeSther the Corporation, the Parinctship or any of
their respeetive subsidiaries nor any other stockinlder of the Cosporstion shall bave ray
expectancy, intexest or rights in ar ta swh Peymitted Businesses or-any profits, liabilities or
nblipﬁomwiﬁucfpectﬁmﬁo (and any expectandy, intarest ox fght in, or in being offeced an
opportunity 10 participate i, zay. of the Permitted Busincsses is hereby renolineed). In ths svent
hat 3 director or stockbolder of the Corpomtion adgaires knowledge of a potential iransaerion,
agrecment, arngement or other mattar whith may bo & corporen opportanily for both the
Corporation and sush direttar or stockhelder and wiich coustitutes o Permitted Buainess, (7)
such director o7 stockholder shall bave na duty to conmnunicate or bffer sycll corporaie
apportunity to the Corpatation, (if) such direstor ot stockbolder shall pot be Lisble w0 the
Carporation for yresch of any fiduciary duty by reasou of the fact that the director or stockholdor
pursues of scquires such cotporme opportandty or fats 1w commundoe Soch sorparale
oppornmity or infarmation tegording such corperate oppovtmity to the Corporatian, angd (i)
such ditector or stotihelder shall hiavé ve obligation to accown 19 the Cotporation f0r any
property, profit of benafit derived from such eppormniry. The foregeing exculpation shall not be
deemned to spply t any action by a director of the Corporation acting as such In determining
whether the Corporation Independencly should prrsde or scquire i opportunity; provided,
howeyer, thet this sentence shall not be deemed to Xaedify (either by expansion or limitation) the
fiduciary duties spplicable to such director ander Delaware Inw,



THE UNDFRSIGNED, being the incorparator hereinbefore narmed, for tha
pmposeoffnmhgﬂwnﬁmpmwsmmmc&demnﬁmhwdﬂnSmeef
Delaware makes thiy Canificate, hersby declaing and centifying that this is his nct and decd and
tbe facts hesein stated arc ue and, accondingly, has berevoto sex his bend his 12th day of

Febraary, 2002

i

787 Beventh Avenne
New Yark, New Yotk 10018







BASEBALL EXPOS GP, INC.
Incorporated Under the Laws of

the State of Delaware

BY-LAWS

ARTICLE1
OFFICES.

* The registered office of the Corporation in Delaware shall be at 1209 Orange Street in the City of
Wilmingion, County of New Castle, in the State of Delaware, and The Corporation Trust
Company shall be the resident agent of this Corporation in charge thereof. The Corporation may
also have such other offices at such other places, within or without the State of Delaware, as the
Board of Directors may from time to time designate or the business of the Corporalion may
Tequire.

ARTICLEU
STOCKHOLDERS.

Section 1. Annual Meeting. The annual meeting of stockholders for the election of
directors and the transaction of any other business shall be held in such city and state and at such
date, time and place as may be designated by the Board of Directors, and set forth in the notice
of such meeting. At the annual meeting any business may be transacted and any corporate action
may be taken, whether stated in the notice of meeting or not, except as otherwise expressly
provided by statute or the Certificate of Incorporation.

Section 2. Special Meetings. Special meetings of the stockholders for any purpose
may be called at any time by he Board of Directors, or by the President, and shall be called by
the President at the request of the holders of shares of capital stock having a majority of the
voting power of the capital stock entitled to vote. Special meetings shall be held at such place or
places within or without the State of Delaware as shall from time to time be designated by the
Roard of Directors and stated in the notice of such meeting. Ata special meeting no business
shall be wransacted and no corporate action shall be taken other than that stated in the notice of
the meeting.

Section 3. Notice of Meetings. Writien notice of the time and place of any
stockholder's meeting, whether annual or special, shali be given to each stockholder entitled 10
vote thereat, by personal deiive% or by mailing the same 1o him at his address as the same
appears upon the records of the Corporation at least ten (10) days but not more than sixty (60)
days before the day of the meeting. Notice of any adjourned meeting need not be given except
by announcement at the meeting so adjourned, unless otherwise ordered in connection with such
adjournment. Such further notice, if any, shall be given as may be required by law. '

Section 4. Quorum. At each meeting of stockholders of the Corporation, the
holders of shares having a majority of the voting power of the capital stock of the Corporation
issued and outstanding and entitled to vote thereat shall be present or represented by proxy 1o
constitute 2 quorurn for the transaction of business, except as otherwise provided by law, by the
Certificate of Incorporation or these By-Laws. Where a separate vote by a class or classes is
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qui jori i ted by proxy shall
required, a majornity of the shares of such class or classes in person or represen
cf)cxlzsﬁmtc a quorur entitled to take action with respect to that vote on that matier.

Section 5. Adjournment of Meetings. In the absence of a quorum at any meetin
of stockholders or any adjoumment oF adjournments thereof, holders of shares having a majonity
of the voting power of the capital stock present or represented by proxy at.the meeling and
entitled to vote may adjourn the meeting from time 10 time until a quorum shall be present or
represented by proxy. Any meeting at which a quorum is present may also be adjouned in like
manner and for such time or upon such call as may be determined by holders of shares having a
majority of the voting pawer of the capital stock present or represented by proxy at the meeting
and entitled to vote. Atany adjoumned meeting at which a quorum ‘shali be present, any business
may be transacted and any carporate action may be taken which might have been transacted at
the meeting 2s originally called.

Section 6. Voting List. The Secretary shall prepare and m?kc, at least ten days
before every election of directors, a cornplete list of the stockholders entitled to vote, arranged in
alphabetical order and showing the address of each stockholder _a.nd the number of shares of each
stockholder. Such list shall be openat the place where the election is to be held for said ten days,
1o the examination of any stockholder, and shall be produced and kept at the time and place of

election during the whole timg thereof, and subject 10 the inspection of any stockholder who may
be present. '

Section 7. Voting. Each stockholder entitled to vote al any meeting may vote
either in person or by proxy, bt no proxy shall be voted on or after three years from its date,
unless szid proxy provides for & longer period. Each stockholder entitled to vote at any meeung
of stockholders shall be entitled to the respective number of votes as set forth in the Certificate of
Incorporation for each share of stock registered in his name on_the reeord of stockholders, At all
meetings.of stockholders, all matters, except as otherwise provided by statute, shall be
determined by a majority of the votes cast at each such meeting by the holders of shares of
capital stock present in person or bgepmxy and entitled to vote on the subject matter. Voting at
meetings of stockholders need not be by wnitten ballot.

Section 8. Record Date of Stockholders. The Board of Directors is authorized to
£ix in advance & date not exceeding sixty days nor less than ten days preceding the date of any
meeting of stockholders, or the date for the payment of any _d.widcnd. or the date fz_)r the
allotment of rights, or the date when any change or conversion or exchange of capital stock shall
go into effect, or a date in connection with obtaining the consent of stogkhoiders for any
purposes, 25 a record date for the determination of the stockholders entitled to notice of, and to
vote at, any such meeting, and any adjournment thereof, or entitled to receive payment of any
such dividend, or to any such allotment of rights, or 10 excrcise the rights in sespect of any such
change, conversion or exchange of capital stock, or to give such consent, and, in such case, such
stockholders and only such stockholders as shall be stockholders of record on the date so fixed
shall be entitied to such notice of, and 10 vote at, such meeting, and any edjournment thereof, or
1o receive payment of such dividend, or fo receive such allotrent of rights, or 1o cxercise such
rights, or to give such consent, as the case may be, notwithstanding any transfer of any stock on

ihe books of the Corporation, afler such record date fixed as aforesaid.

Section 9. Action Withowt Meeting. Any action required or permitied to be taken
at any annual or special meeting of stockholders may be taken without a meeting, without prior
notice and without 2 vote, if a consent or consents in writing, setting forth the action so taken,
shall be signed by the holders of outstanding stock having not Jess than the minimum pumber of
votes that would be necessary 1o authorize or take such action at a meeting at wWhich all shares
entitled 10 vote thercon were present and voted and shall be delivered to the Corporation by
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delivery to its registered affice in the State of Delaware, its principal place of business, or an
officer or agent of the Corporatjion having custody of the book in which proceedings of meetings
of stockholders are recorded. Delivery made to the Corporation's registered office shall be by
hand or by certified or registered mail, retumn receipt requested. Prompt notice of the taking of
the corporate action without a meeting by Jess than unanimous written ¢onsent shall be given to

those stockholders who have not consented in writing.

Section 10. nduct of Meetings. The Chairman of the Board of Directors or, in
his absence the President or any Vice President designated by the Chainman of the Board, shall
preside at all regular o special meetings of stockholders. To the maximum extent permitted by
law, such presiding person shall bave the power 1o sel procedural rules, including but not limited

10 rules respecting the tme allotted to stockholders to speek, governing all aspects of the conduct
of such meetings.

ARTICLE I
DIRECTORS.
Section 1. Number and Qualifications The Board of Directors shall consist

initially of one director, and thereafter shall consist of such number as may be fixed from time to
time by resolution of the Board of Directors. “The directors need not be stockholders.

Section 2. Election of Directors: The dircctors shall be elected at the annual
meeting of stockbolders, or if not so elected, at a special mee¢ting of stockholders called for that

purpose.

Section3. - Remgval and Resignation of Directors: Except as otherwise required by
Jaw, any director may be removed from the Board of Directors, with or without cause, by the
holders of 2 majority voting power of the class or classes of shares of Common Strock which
clected them and which are then entitled to vote, at any special meeting of the stockholders
called for that purpose, and the office of such director shall forthwith become vacant.

-Any director may Tesign at any time. Such_rcsi gnation shall ake effect at the time specified
therein, and if no time be specified, at the ime of its receipt by the President or Secretary. The
acceptance of a resignation shall not be necessary to make it effective, unless so specified
therein.

Section 4. Filling of Vacgneies: Any vacancy among the directors, occurring from
any cause whatsoever, may be filled by a majority of the remaining directors, though less than a
quorum, provided however, that the stockholders vemoving any director may at the same meeting
£11 the vecancy caused by such remnoval, and provided further, that if the directors fail to fill any
such vacancy, such stockholders may 21 any special meeting called for that purpose fill such
vacancy. In casc of any increase in the number of directors, the additional directors may be
elected by the directors in office before such increase.

Any person elected to fill a vacancy shall hold office, subject to the right of removal a5 -
hereinbefore provided, until the next election in which his successor is elected and quatified.

Section 5. Regular Meetings: The Board of Directors shall hold an annval meeting
for the purpose of organization and the iransaction of any business immediately after the annual
meeting of the stockholders, provided a quorum of directors is present. Other regular meetings
may be beld at such times as may be determined from time 1o time by resolution of the Board of
Directors.
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Section 6. Special Meetings: Special meetings of the Board of Directors may be
called by (i) the Chairman of the Board of Directors, (ii) the President or (i1i) 2 majority of the
members of the Board of Directors.

Section 7. Notice and Place of Meetings: Meetings of the Board of Directors may
be beld at the principal office of the Corporation, o1 at such other place as shall be stated in the
potice of such meeung. Notice of any speciél meeting and, except as the Board of Directors may
athervise determine by resolution, notice of any regular meeting shall be mailed to each director
addressed to him at his residence or usual place of business at least two days before the day on
which the meeting is 10 be held, or if sent to him at such place by tele gragh or cable, or delivered

nally or by telephone, nbt later than the day before the day on which the meeting is to be

held. No notice of the annual meeting of the Board of Directors shall be required if it is held
immediately after the annual meeting of the stockholders and if a quorum is present.

Section 8. Business Transacted at Meetings, efc.: Any business may be transacted
and any corporate action may De taken at any regular or special meeting of the Board of
Directors at which a quorum shall be present, whether such business or proposed action be stated
in the notice of such meeting or not, unless special notice of such business or proposed action
shall be required by statute.

Secion9. = Quorum: Members constituting at least fifty percent (50%) of the

Roard of Directors at any time in office shall constitute a quorum. Alany meeting &t which 3
quorum is present, the vote of a majority of the members present shall be the act of the Board of .
Directors unless the act of a greater number is specifically required by law or by the Centificate
of Incorporation or these By-laws. The members of the Board shall act only as the Board and the
individual members thereof shall not have any powers & such.

Section 10, Compepsation: The directors shall not reccive any stated salary for
{heir services as directors, but by Tesolution of the Board of Directors a fixed fee and expenses of
attendance may be allowed for attendance at each meeting. Nothing herein contained shall
preclude any dircctor.ﬁom serving the Corporation in any other capacity, as an officer, agent or
otherwise, and receiving compensation therefor.

Section 11. Action Without a Meeting: Any sction required or permitted 10 be
taken at any meeting of the Board of Directors, or of any committee thereof, may be taken
without a meeting if all members of the Board or committee, as the case may be, consent thereto
in writing, and the writing or writings are filed with the minutes of the proceedings of the Board
or comumitiee.

Section 12. Meetings Through Use of Communications Equipment: Members of
the Board of Directars, or any committee designated by the Board of Directors, shall, except as
otherwise provided by law, the Certificate of Incorporation or these By-laws, have the power to
participate In a meeting of the Bozrd of Directors, or any committee, by means of a conference
telephone or similar coramumications equipment by means of which all persons participating in
the meeting can bear cach other, and such participation shall constitute presence in person at the
meeting.

ARTICLEIV
COMMITTEES.
Section 1. Executive Commitiee: The Board of Directors may, by resolution

passed by 2 majority of the whole Board, designate two or more of their number to constitute an
Executive Comimittee 10 hold office at the pleasure of the Board, which Committee shall, during
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the intervals between meetings of the Board of Directors, have and exercise all of the powers of
the Board of Directors in the management of the business and affairs of the Corporation, subject
only to such restrictions or limitations as the Board of Directors may from time to time speaify,
or s Jimited by the Deleware Corporation Law, and shall have power 10 authorize the seal of the

Corporation tO be affixed to all papers which may require it-

Any member of the Executive Committee may be fcmoved at any time, with or without cause, by
a resolution of 2 majority of the whole Roard of Directors.

Any person ceasing 10 be a director shall ipso facto cease 10 be a member of the Executive
Committee.

Any vacancy in the Executive Committes occurring from any cause whatsoever may be filled
from among the directors by a resolution of a maj ority of the whole Board of Directors.

Section 2. Other Committees: Other committees, whose members need not be
directors, may be appointed by the Board of Directors or the Executive Commitiee, which
committees shall hold office tor such time and have such pOWErs and perform such duties as may
from time to time be assigned to them by the Board of Directors or the Executive Committee.

Any member of such a committee may be removed at any time, with or without cause, by the
Board of Directors or the Executive Committee. An vacancy ina committee occurring from
any cause whatsoever may be filled by the Board of Directors or the Executive Committee.

Section 3. Resignation: Any member of & comrnitiee may resign at any time.
Such resignation shall be Trade in writing and shall 1ake effect at the time specified thereis, or, if
no time be specified, at the time of its receipt by the President or Secretary. The acceptance of a
resignation shall not be necessary 10 make it effective unless so specified therein.

Section 4. Quorum: A ajority of the members of a comumittee shall constitute a
quorum. The act of a majority of the members of a commaittee present at any meeting at which a
quorum is present shall be the sct of such cornmitiee. The members of a commitiee shall act
only as a comittee, and the individual members thereof shall not have any poweérs as svuch.

Section 5. Record of Proceedings. stC.! Each committee shall keep a record of its
acts and proceedings, and shall report the same to the Board of Directors when and as required
by the Board of Directors.

Section 6. Orpanjzation, Meetings. Notiges, etc.: A commitiec may hold its
meetings at the principal office of the Corporation, or &t any other place which a majority of the
committee Ay at any time agree Upon- Each committee may make such rules as it may deem
expedient for. the regulation and carrying on of its meetings and proceedings. Unless otherwise
ordercd by the Executive Committee, any notice of 2 meeling of such committce may be given
by the Secretary of the Corporstion or by the chairman of the comunittee and shall be sufficiently
given if mailed to each member at his residence or usual place of business at least two days
before the day on which the meeting 35 to be held, or if sentto him at such place by telegraph or
cable, or delivered personally or by telephone not later than 24 howrs before the time at which the
meeting is 10 be held.

Section 7. Compensation: The members of any committee shall be entitled to such
compensation as may be alowed them by resolution of the Board of Directors.
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ARTICLEV
OFFICERS.
Section 1. Number: The officers of the Corporation shall be a President and 2

Secretary, and such other officers (including one or more Vice-Presidents, one or more Assistant
Secretaries, a Treasurer, and one or more Assistant Treasurers) as may be apgomted in
i irectors in its

accordance with the provisions of Section 3 of this Article V. The Board of
discretion may also electa Chairman of the Board of Directors.

Section 2. _ Election, Term of Office and Qualifications: The officers, except as
provided in Section 3 of this Article V, shall be chosen annually by the Board of Directors, Each
such officer shall, except as herein otherwise provided, hold office until his successor shall have
been chosen and shall qualify. The Chairman of the Board of Directors, if any, shallbe a
director of the Corporation, and should he cease to be a director, he shall ipso facto cease 10 be

an officer. Except as otherwise provided by law, any number of offices may be held by the same ‘

person.

Section 3. Other Officers: Other officers, including one or more additional
Vice-Presidents, Assistant Secretaries or Assistant Treasurers, may from time to time be
appointed by the Board of Directors, which other officers shall have such powers and perform
such duties as may be assigned to them by the Board of Directors or the officer or commitiee
appointing them. .

Section 4. ) Removal of Officers: Any officer of the Corporation may be removed
from office, with or without cause, by 2 vote of a majority of the Board of Directors.

Section 3. Resignation: Any officer of the Corporation may resign at any Gime.
Such resignation shall be in writing and shall take effect at the time specified therein, and if no
time be specified, at the time of its receipt by the President or Secretary. The acceptance of a
resignation shall not be necessary in order 10 make it effective, unless so specified therein.

Section 6. Filling of Vacancies: A vacancy in any office shall be filled by the
Board of Directors or by the authonty appoimting the predecessor in such office.

Section 7. Compensation: The compensation of the officers shall be fixed by the
Board of Directors, or by any comunitice upon whom power in that regard may be conferred by
the Board of Directors.

Section 8. Chairman of the Board of Directors: The Chairman of the Board of
Directors shall be a director and shall preside at all meetings of the Board of Directors at which
he shall be present, and shall have such power and perform such duties as may from time to time
be assigned 10 him by the Board of Directors.

Section 9. President: The President shall, when presen, preside at all meetings of
the stockholders, and, in the absence of the Chairman of the Board of Directors, at meetings of
the Board of Directors. He shall have power to call special meetings of the stockbolders or of
the Board of Directors or of the Executive Committee at any time. He shall be the cbief
executive officer of the Corporation, and shall have the gencral direction of the business, affairs
and property of the Corporation, and of i1s several officers, and shall heve and exercise all such
powers and discharge such duties as usually pertain 1o the office of President. Such powers shall
include, without limitation, the power on behalf of the Corporation to unilateraily make all
decisions (lo the extent the Corporation has the power to make such decisions) relating to the

participation of Bascball Expos, L.P. (the “Partnership”) as a member of Major League Baseball
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(“MLB™), including the selection of the Partnership’s representatives thereto, negotation and
determination of changes in the arrangements between MLB and the Partnership, execution of or
icipation in such collective bargaining agrecments as may be negotiated and executed by
ﬁ.u}?, and the Major League Baseball Player’'s Associztion and any other decisions relating to the
Partnership’s relationship with MLB.

Section 10. Vice-Presidents: The Vice-Presidents, or any of them, shall, subject to -
the direction of the Board of Directors, at the request of the President or in his absence, or In case
of his inability 10 perform his duties from any cause, perform the duties of the President, and,
when so acting, shall have all the powers of, and be subject to all restrictions upon, the President.
The Vice-Presidents shall also perform such other duties as may be assigned to them by the
Board of Directors, and the Boand of Directors may determine the order of priority among them.

Section 11. Secretary: The Secretary shall geﬂbrm such duties as are incident to
the office of Secretary, Or as may From time 1o tme be assigned 1o him by the Board of
Directors, or as are prescribed by these By-laws.

Section 12. Treasurer: The Treasurer shall perform such duties and have powers
as are usuglly incident to the office of Treasurer or which may be asst gned 10 him by the Board
of Directors.

ARTICLE V1
CAPITAL STOCK.

Section 1. m&,ﬂ_: Certificates of capital stock shall be in
such form as shell be approved by the Board of Directors or as otherwise required by the
Cenificate of Incorporation. ‘They shall be numbered in the order of their issue and shall be
signed by the Chairman of the Board of Directors, the President or one of the Vice-Presidents,
and the Secretary or an Assistant Secretary or the Treasurer of an Assistant Treasurer, and the
seal of the Corporationor 8 facsimile thereof shall be impressed or affixed or reproduced
thereon; provided, however, thet where such certificates are signed by a transfer agent oran
assistant er agent or by 8 transfer clerk acting on behalf of the Corporation and a registrar,
the signature of any such Chairman of the Board of Directors, President, Vice-President,
Secretary, Assistant Secretary, Treasurer or Assistant Treasurer may be facsimile. In case any
officer or officers who shall have signed, or whose facsimile signature or signatures shall have
been used on any such certificate or certificates shall cease to be such officer or officers of the
Corporation, whetber because of death, resignation or otherwise, before such centificate or
certificates shall have been delivered by the Corporation, such certificate or certificates may
nevertheless be adapted by the Corporation and be ;ssued and delivered as though the person or
persons wWho signed such centificate or certificates, or whose facsimile signature or signatures
<hall have been used thereon have not ceased to be such officer or officers of the Corporation.

Section 2. Registration and Transfer of Shares: The name of each person owning &
share of the capital stock of the Corporaion shall be entered on the books of the Corporation
topether with the number of shares ¢ld by him, the numbers of the certificates covering such
chares and the dates of issue of such certificates. The shares of stock of the Corporation shall be
sransferable on the books of the Corporation by the holders thereof in person, or by their duly
authorized attorneys or legal representatives, on surrender and canceliation of certificates fora
like number of shares, accompanied by an assigniment or power of transfer endorsed thereon or
attached thereto, duly executed, and with such proof of the authenticity of the signature as the
Corporation or its agents may reasonably requite. A record shall be made of each transfer.
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For purposes of clarification, the shares of the Qorporaﬁon's cgpital stock and any warrants,
options, rights and other instruments of securities copvertible Into or gving the holder thereof
the right to purchase or seceive shares of capital stock of the Corporation shall be issued in
registered form and pot in bearer form. The Board of Directors may make other and further rules
and regulations concerning the transfer and regjstration of certificates for stock and may appoint
o fransfer agent or registrar or both and may require all centificales of stock 1o bear the signature
of either or both. S

Section 3. Lost, Destroyed and Mutilated Certificates: The holder of any stock of
{he Corporation shall jymmediately notify the Corporation of any loss, thefl, destruction or
mutilation of the certificates therefor. The Corporation may jssue a new certificate of stock in
the place of any certificate theretofoze issued by it alleged to have been lost, stolen or destroyed,
and the Board of Directors may, in its discretion, require the owner of the Jost, stolen or
destroyed certificate, Or his legal representaﬁves, to give the Corporation & bond, in such sum not -
exceeding double the value of the stock and with such surety or Suvelies as they may require, 10
indemnnify it against any claim that may be made against it by reason of the issve of such new
certificate and against 211 other Hability in the premises, or may remit such owner to such remedy
or remedies ds he may have under the laws of the State of Delawere.

. ARTICLE VIl
' PIVIDENDS, SURPLUS, ETC.

Section 1. General Discretion of Directors: The Board of Directors shall bave
power to fix and vary the amount to be set aside or reserved as working capital of the
Corporation, OF a5 reserves, or for other proper purposes of the Corporation, and, subject to the
requirements of the Centificate of Incorporation, 10 determine whether any, if any, pat of the
surplus or net profits of the Corporation shall be declared 25 dividends and paid to the
stockholders, and 10 fix the date or dates for the payment of dividends.

ARTICLEVII
MISCELLANEQUS PROVISIONS.

Section 1. Fiscal Year; The fiscal yeer of the Corporation shall commence on the
first day of November and end on the last day of October.

Section 2. Corporate Seal: The corporate seal shall be in such form as approved
by the Board of Directors and may be altered at their pleasure. The corporate seal may be used
by causing it or 2 facsimile thereof to be impressed of affixed or reproduced or otherwise.

Section 3. Notices: Except as otherwise expressly Provided, any notice required
by these By-laws to be given shall be sufficient if given by depositing the same in a post office
or letter box in & sealed postpaid wrapper addressed to the person entitled thereto at his address,
a5 the same appears upon the books of the Corporation, of by telegraphing or cabling the same to
such person at such addresses; and such notice shall be deemed to be given at the time it is
mailed, telegraphed or cabled.

Section 4. Waiver of Notice: AnY stockholder or director msy at any tme, by
writing of by telegraph or by cable, waive any notice required 1o be given under these By-laws,
and if any stockholder or director shall be present at any mecting his prescnce shall constitute a
waiver of such natice.

Section 5. Checks, Drafls, gics All checks, drafts or other orders for the payrnent
of money, notes or other evidences of indebiedness issued in the name of the Corporation, shall

-8-
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be signed by such officer or officers, ag t or agepts of the Corporation, and in such manner, as
shall from ime to time be designated by resolution of the Board of Directors.

Section 6. Deposits: All funds of the Corporation shall be _deposiicd from time 10
me to the credit of the Corporation in such bank or banks, trust companies ox other depositories
a5 the Board of Directors may select, and, for the purpose of such deposit, checks, drafts,
warrants end other orders for the payment of money which are payable 1o the order of the
Corporation, may be endorsed for deposit, assigned and delivered by any officer of the
Corporation, Of by such agents of the Corporatioa as the Board of Directors or the President may
suthorize for that purpose. .

Section 7. Voting Stock of Other Corporations: Exceptas otherwise ordered by
the Board of Directors or the Executive Committee, ‘the President or the Treasurer shall have full
wer and authority on behalf of the Corporation to attend and to act and to vote st any meeting -
of the stockholders of any coyporation of which the Corporation is 2 stockholder and to executc a
proxy to any other person o represent the Corporation at any such meeting, and at any such
meeting the President or the Treasurer or the holder of any such proxy, as the case may be, shall

gsess and may exercise any and afl rights and powers incident 10 ownership of such stock and
which, as owner thereof, the Corporation might have possessed and exercised if present. The
Board of Directors o1 the Execptive Commitiee may from time 10 time confer like powers upon
any other person or persons.

Section 8. {ndmuﬁﬁcation of Officers and Directors: The Corporation shall
indemnify any and all of its directors, officers, employees and agents 10 the extent set forthin the
Certificate of Incorporation.

ARTICLE IX
AMENDMENTS.

The Board of Directors shall have the power to make, rescind, alter, amend and repeal
{hese By-laws; provided, however, that the stockholders, by 2 majority of the votes cast at any
meeting of sto olders, shall have power to rescind, alter, amend or repeal any by-laws made¢
by the Board of Directors, and to enact by-laws which if so expressed shall not be rescinded,
altered, amended or repealed by the Roard of Directors. No change of the time or place for the
annual mecting of the stockholders for the election of directors chal} be made except in
accordance with the Jaws of the State of Delaware.
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GUARANTY AGREEMENT

Reference is made to that certain Baseball Stadium Agreement, dated as of
September 29, 2004 (“Baseball Stadium Agreement”) among Baseball Expos, L.P. (the “Team™),
the District of Columbia Sports and Entertainment Commission (the “Commission™), and the
Government of the District of Columbia (the “District Government”}. Capitalized terms used but
not defined in this Guaranty Agreement shall have the meanings given to them in the Baseball
Stadium Agreement.

The undersigned, Office of the Commissioner of Baseball ("MLB"),
acknowledging and agreeing that it will benefit from the Baseball Stadium Agreement, and
intending to be Jegally bound, agrees as follows:

Section 1. Indemnity. MLB agrees to indemnify, defend and hold harmless
the Commission, the District Government and their officials (including Commission board
members), employees and agents {collectively, “Indemnitees”™) from and against all costs,
damages, claims, and other liabilities suffered or incurred by the Indemnitees, including but not
limited to expenditures by the Commission and the District Government undertaken for RFK
Improvements as defired in the Baseball Stadium Agreement, arising out of any actual or
threatened legal proceedings that: (i) contest the right or authority of the Team or MLB to
relocate the Team’s Major League Baseball franchise out of Montreal, including, without
limitation, BMO Nesbitt Burns Inc. et al v. Loria et al (S.D. £1.), or (ii} otherwise challenge or
seek to limit or prevent: (A} the right of the Team to enter into and perform, or the enforceability
or performance of, the obligations of the Team under the Baseball Stadium Agreement or the
agreements contemplated thercin; (B) the right of Major League Baseball to grant approvals for
the relocation of the Team or such other approvalis as may be required under Baseball Rules and
Regulations in connection with the Team’s obligations under the Baseball Stadium Agreement or
the agreements contemplated therein; or (C) the right of MLB to enter into and perform, or the
enforceability or performance of, the obligations of MLB under this Guaranty. The obligations
of MLB under this Section | collectively are referred to as the “Indemnity”. The Indemnity does
not relate to or cover any legal proceedings that contest the right of the District of Columbia to
be the relocated home for the franchise; the selection, acquisition, or suitability (on
environmental or any other grounds) of any particular stadium site within the District of
Columbia; or the legal right, power or authority of the Commission or the District Govemnment to
participate in the funding, design, development, construction, leasing or operation of a stadium
for the Team. The Indemnity does, however, cover legal proceedings against the District
Govemnment or the Commission based upon a claim that either of such parties shall have, by
reason of actions pursuant to their obligations under the Baseball Stadium Agreement or the
agrecments contemplated therein, interfered with the claiming party’s contractual or other
relationship with MLB or the Team.

Section 2.  Guaranty. Subject to the last sentence of this Section 2, MLB
irrevocably and unconditionally guarantees 1o the Commission and the District Government the
payment and performance of all obhigations of the Team under the Baseball Stadium Agreement.
MLB’s guarantee of the performance of the Team’s obligations under the second sentence of

002.1267859.3



Section 6.13 of the Baseball Stadium Agreement means that MLB shall not dissolve or contract
the Team’s Major League Bascball franchise or authonze it to be relocated outside the District of
Columbia, but shall not require MLB to provide, or enforce on the Team, other provisions or
remedies to assure the Team’s performance of its obligations under Section 6.13. MLRB’s
guarantee of the Team’s obligations under Section 7.05 is subject to the requisite affirmative
vote of the owners of Major League Baseball clubs in accordance with Baseball Rules and
Regulations. MLB waives notice of nonpayment, nonperformance, or nonobservance, and
waives any notice of acceptance of this Guaranty Agreement and any other notice to, or demand
upon, MLB that the Commission or the District Government might otherwise be required to give
or make in connection with this Guaranty Agreement. MLB waives any legal obligation, duty,
or necessity of the Commission or the District Government to proceed first against the Team.
MLB shall have the benefit of any linutation on damages contained in the Baseball Stadiym
Agreement so that MLB’s hability under this Section 2 shall be no greater than the Team’s
liability as the primary obligor. This Section 2 shall be void and of no further legal force or
effect from and after the date on which the Team’s Major League Baseball franchise or the
Team is sold to a new owner pursuant to a transaction approved in accordance with
Baseball Rules and Regulations.

Section 3.  Facilitation of Baseball Stadium Agreement. MLB shall
cooperate with the Team, the Commission and the District Government and shall use reasonable
best efforts to assist the Team 11 meeting all of the deadline dates set forth in Article VII of the
BRaseball Stadium Agreement for which the Team is responsible. To the extent that a deadline is
jeopardized by pending litigation, “reasonable best efforts” shall require MLB to vigorously
pursue the litigation in a manner designed to permit the deadline to be met, but shall not require
MLB to settie the litigation on terms not acceptable to MLB in the exercise of its good faith
discretion. To the extent that meeting a deadline is dependent on a vote of the owners of the
Major League Baseball clubs, “'reasonable best efforts” requires only the presentation of the
matter to the owners for consideration at a duly convened meeting and the expression to the
owners of MLB’s opinion in favor of an affirmative vote. MLB consents to and approves the
Baseball Stadium Agreement. MLB shall not unreasonably or arbitrarily withhold or delay its
consent o or approval of the execution and delivery by the Team of the RFK License, the
Construction Administration Agreement or the Lease, or any other matter for which the Team
requires MLB approval that may be required in connection with the consummation of the
transactions contemplated by the Baseball Stadium Agreement.

Dated September 29, 2004

BASEBALL

By

Tom Ostertag 4
Senior Vice President and General Counsel
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